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william.hvidsten@aerojet.com
William E. Hvidsten
Senior Counsel
Environmental Law

August 28, 2013

VIA E-MAIL AND OVERNIGHT DELIVERY

Mr. Keith Olinger, Enforcement Office (SFD-7-5)
U.S. EPA, Region 9

75 Hawthorne Street

San Francisco, CA 94105

Re: Information Request Letter Related to Stringfellow Superfund Site
Dear Mr. Olinger:

This submittal responds to the March 11, 2013 request for information (“RFI”) of the United
States Environmental Protection Agency (“EPA”) to Aerojet-General Corporation (“Aerojet”)
with regard to the Stringfellow Superfund Site (the “Site”) in Riverside County, California and a
nearby facility operated by Aerojet. It is intended to supplement Aerojet’s submittal of May 29,
2013 which had mistakenly omitted responses to questions 9 through 21. Although no additional
documents were located, those previously provided are included with this submittal for purposes
of completeness.

Please do not hesitate to call me if you have any questions or need additional information.
Very truly yours,

Jle.

William E. Hvidsten

Enclosure

cc: Traci Garner



RESPONSES OF AEROJET-GENERAL CORPORATION TO EPA REQUEST FOR
INFORMATION UNDER 42 U.S.C. §9604(e) DATED MARCH 11, 2013 PERTAINING TO
THE STRINGFELLOW SUPERFUND SITE IN RIVERSIDE, CALIFORNIA

INTRODUCTORY COMMENTS

In responding to the RFI, Aerojet has undertaken a diligent and good faith search for, and review
of, documents and information in its possession, custody or control and that are relevant to this
matter. Aerojet also requested and received copies of documents from USEPA relating to the
Aerojet’s operations at its facility located near the Stringfellow Superfund Site (“Aerojet Facility”).
Aerojet’s response includes information from the documents provided by USEPA.

GENERAL OBJECTIONS

Acrojet asserts the following general privileges, protections and objections with respect to
the RFI and each information request therein.

1. Aerojet asserts all privileges and protections it has in regard to the documents and other
information sought by EPA, including the attorney-client privilege, the attorney work product
doctrine, all privileges and protections related to materials generated in anticipation of litigation,
the settlement communication protection, and any other privilege or protection available to it under
law. In the event that a privileged or protected document has been inadvertently included among
the documents produced in response to the RFI, Aerojet asks that any such document be returned to
Aerojet immediately and here states for the record that it is not thereby waiving any available
privilege or protection as to any such document.

2. Aerojet objects to Instruction 1 to the extent it seeks to require Aerojet, if information
responsive to the RFI is not in its possession, custody, or control, to identify any and all persons
from whom such information “may be obtained.” Aerojet is aware of no obligation that it has
under Section 104(e) of CERCLA to identify all other persons who may have information
responsive to EPA information requests and is not otherwise in a position to identify all such
persons who may have such information.

3. Aerojet objects to the definition of “identify” referred to in Instruction 5 as, contrary to that
instructions, there is no definition of “identify”. Without waiving that objection, Aerojet will
utilize the commonly understood meaning of “identify”.

4. Aerojet objects to Instruction 6 on the ground that EPA has no authority to impose a
continuing obligation on Aerojet to supplement these responses. Aerojet will, of course, comply
with any lawful future requests that are within EPA's authority.

5. Aerojet objects to the definition of "the company," in Definition 1 because the terms are
overbroad and it is not possible for Aerojet to answer questions on behalf of all the persons and
entities identified therein. Notwithstanding this objection, and without waiving that objection,
Aerojet has undertaken a diligent and good faith effort to locate and furnish documents and
information in its possession, custody, and control that are responsive to the RFI.



6. Aerojet objects to the RFI’s definition of “document” or “documents” in Definition 9 to the
extent it extends to documents not in Aerojet's possession, custody, or control. Aerojet disclaims
any responsibility to search for, locate, and provide EPA copies of any documents “known by
Aerojet to exist” but not in Aerojet's possession, custody, or control.

RESPONSES TO MARCH 11, 2013 EPA INFORMATION REQUEST

1. State the full legal name, address, telephone number, position(s) held by, and tenure of the
individual(s) answering any of the questions below on behalf of the Company.

Response: William Hvidsten, Senior Counsel, Environmental, prepared the response to
this Information Request based on the information available for review in Aerojet’s files
and from the information provided by USEPA and the California Department of Toxic
Substances Control. Mr. Hvidsten’s contact information is as follows- 2001 Aerojet Road,
Rancho Cordova, CA 95742; Telephone- 916-351-8524; william.hvidsten@aerojet.com.

2. Identify the individuals who are or were responsible for environmental matters for Aerojet's
operations located in or near Pyrite Canyon near Glen Avon, California (the "Site"). Henceforth,
the term "Site" shall be interpreted to include all real property surrounding the former Stringfellow
hazardous waste disposal site and any improvements thereto. For each individual responsible for
environmental matters, provide his/her full name, current or last known address, current or last
known telephone number, position titles, and the dates each individual held such position.

Response: Aerojet has been unable to identify any individual affiliated with Aerojet who had
specific responsibility for environmental matters at the Site during Aerojet’s operations at the site
from approximately 1959 to 1965. Handwritten notes from DTSC, circa 1982, indicate a telephone
interview with Richard O’Brien, Director of Environmental Affairs for Aerojet. Aerojet has been
unable to locate Mr. O’Brien. While he did not have responsibility for environmental matters,
Aerojet has identified Mr. Gene Baguley who worked at the site during the ownership by Rheem
and Aerojet. Mr. Baguley was in charge of the materials division at the site.

3. Provide the dates that Aerojet, under any of its current or former business structures, operated at
the Site. Provide a description of Aerojet's operations, including all activities related to
aerospace and defense research and testing.

Response: Aerojet operated at the Site from 1959 to 1965 as part of its Ordnance
Division. A Company document attached hereto (Bates stamped AGC 000000001) described the
Site as the “Riverside Explosive-Loading Facility” and provided the following description.

“Aerojet’s explosive-loading facility (located near Riverside,
California) covered approximately 6 acres in the center of a
buffer area of 185 acres. Nine separate buildings with a
combined floor area of 19,000 sq. ft. were allocated to loading
and assembly operations....Explosive-loading operations were
conducted on such ordnance items as primers, detonators,
igniters, and explosive charges for special fragmentation
devices. Explosives handled at the facility included
Composition B, RDX, HMX, tetryl, CH-6, Composition A-3,
TNT, and lead azide and styphnate. Available at the explosive-
loading facility were explosive presses (with a capacity of 150
tons pressure), a melt-pour capability of up to 600 Ib, and



loading lines used in the production of detonators and safety-
arming devices. In the loading line, high-reliability detonators
and primers were loaded under controlled conditions, assembled,
X-rayed, and production-tested. = Thorough quality-control
procedures were in effect through the loading operation, from
receiving to shipping.

Special equipment and facilities available at this facility
included Lepel induction-brazing and solder units and a 250-kv
X-ray unit (supported by ‘tow chemical laboratories). All
buildings in which primer materials were handled were humidity
controlled at 70% relative humidity. The Riverside facility has
available a storage capacity of 120,000 Ib of high explosives at
the Fontana Magazine Storage Area.

At peak production during 1963, the facility employed
approximately 500 workers engaged in high rate production
working a 3-8-5- on three major programs: T378 explosive
segment, BLU-3 fuzes and BLU-4fuzes, making only shipments
to (LOP) Louisiana Ordnance Plant and (MOP) Milan Ordnance
Plant.

Also, numerous R&D and miscellaneous small ordnance
contracts for Picatinny Arsenal and Sandia Corporation and
Minuteman AODS system for Aerojet Sacramento.”

4. Identify and describe the portion(s) of the Site where Aerojet conducted operations, and provide
a copy of each lease agreement, subcontract agreement, and other document which establishes
Aerojet’s relationship to the real property owner(s) during the time period of its operations at, or
occupancy of, the Site.

Response: By agreement dated May 28, 1959 by and between Aerojet and Rheem
Manufacturing Company (Rheem) Aerojet purchased certain property and assets of Rheem. As
part of that agreement and in addition to the purchase of other properties and interests, Aerojet
purchased the leasehold interest under a December 1, 1957 lease between Stringfellow Quarry, a
partnership consisting of James B. Stringfellow, Jr., E. Moe McCook and Lawrence E. Nutt,
partners, as lessor and Rheem for what was described as the Riverside facilities, and all leasehold
improvements appurtenant thereto. A copy of the agreement (Bates stamp AGC 000000002 —
AGC 0000000024) and referenced lease (AGC 000000003 1- AGC 0000000041) are provided in
the attachments. Aerojet assigned the lease to Teledyne, Inc. by agreement dated July 14, 1965.
See attachment AGC 0000000042 - AGC 0000000062. See also responses above.

5. Provide a scaled map of the Site that shows where Aerojet conducted operations. The map should
include the locations of significant buildings, equipment and geographical features. Indicate the
locations of all chemical and waste storage areas, and the areas where the testing of any rocket
Suels, propellants or explosives was conducted.

Response: See attached photographs (AGC 0000000025 - AGC 0000000030).

6. Provide a list of all chemicals and hazardous substances used by Aerojet at the Site, identifying the
chemical composition and quantities used. Provide copies of Material Safety Data Sheets



("MSDSs") for all hazardous substances used.

Response: Other than the description provided in response to Request of Information No. 3,
Aerojet has not located any information responsive to this request.

7. If explosives or blasting agents were manufactured or used in Aerojet’s operations at the Site,
provide a complete list of the explosives and blasting agents and their chemical components, the
time period that the respective explosives and blasting agents were manufactured or used, and a
map showing the locations where the respective explosives and blasting agents were stored and
detonated. Provide copies of MSDSs for all explosives and blasting agents.

Response: Other than the description provided in response to Request of Information No. 3,
Aerojet has not located any information responsive to this request.

8. If rocket fuel or propellants were manufactured or used in Aerojet's operations at the Site, provide
a complete list of the rocket fuel and propellants and their chemical components, the time period
that the respective rocket fuel and propellants were manufactured or used, and a map showing the
locations where the respective rocket fuels and propellants were stored and tested. Provide copies of
MSDSs for all rocket fuel and propellants.

Response: Based on the information available to it, Aerojet believes that its operation at the Site
dealt exclusively with ordnance and had nothing to do with rocket fuel or propellants.

9. If any substance containing perchlorate was utilized in Aerojet's operations at the Site, provide a
complete description of those operations Indicate the approximate volume of perchlorate substances
used per month at the Site by the company, the dates perchlorate substances were used, and the storage
and disposal practices in effect during Aerojet's operations at the Site for materials containing
perchlorate. Include all documentation referencing or detailing Aerojet's use and disposal of
-perchlorate-containing substances.

Response: Based on the information available to it, Aerojet’s operation at the Site dealt
exclusively with ordnance and did not involve the use of perchlorate or substances containing
perchlorate.

10.Provide copies of hazardous material business plans and chemical inventory forms (originals and
updates) submitted by Aerojet to city, county, and state agencies for the Site

Response: Aerojet has conducted a good faith inquiry for hazardous material business plans and
chemical inventory forms and has not located any such documents relating to the Site.

11.Please identify all leaks, spills, or other releases into the environment of any hazardous substances or
pollutants or contaminants that have occurred at or from the Site In addition, identify and provide
supporting documentation of

a. The date each release occurred,

b. The cause of each release,

c. The amount of each hazardous substance, waste, or pollutant or contaminant released during each
release;

d. Where each release occurred and what areas were impacted by the release; and

e. Any and all activities undertaken in response to each release, including the notification of any



local, state, or federal government agencies about the release

Response: Based on the information available to it, Aerojet is not aware of any leaks, spills or
other releases into the environment of any hazardous substances or pollutants or contaminants at or
from the Site.

12 Provide copies of all sampling and investigation reports for the Site that contain the
laboratory or field analyses of the soil quality and water quality of the aquifers, mine water,
surface water, pit lake, tailing pond discharges, and receiving streams, including a map
showing the sampling locations.

Response: Aerojet has not located any information responsive to this request.

13. Describe all waste materials generated from Aerojet’s operations at the Site Provide information
the storage and disposal methods for each waste, the frequency of disposal, and quantities of waste
generated annually. Provide copies of all manifests or other documents evidencing Aerojet’s offsite
disposal of wastes from the Site.

Response: Based on the information available to it, Aerojet generated packaging materials and
municipal type waste in its operations. Aerojet constructed and utilized a large burn oven for the
disposition of its wastes. Towels used to wipe off lead azide from equipment may also have been used
at the Site and incinerated in the burn oven. Utilization of the burn oven for incineration of wastes may
have occurred on an approximately weekly basis. Aerojet has not located any information relating to
any off-site disposal of wastes.

14. State whether any fuels, propellants, explosives or other substances or devices that were used in
Aerojet's operations are still stored at the Site, and whether any bunkers or other storage locations
remain at the Site. Indicate on a map the current storage locations of these substances and devices

Response: Aerojet has not operated at the Site since its departure in approximately 1965. To
the best of its knowledge, no materials related to its use of the facility remain at the Site.

15 Provide copies of all state and federal permits related to Aerojet's operations at the Site, including
permits that Aerojet obtained on behalf of other entities.

Response: Aerojet has not located any information responsive to this request.
16. Information provided to EPA indicates that Aerojet may have formerly operated at the Site as a

contractor to the U.S Government. State whether any indemnification or hold harmless agreements exist
between the U.S. Government and Aerojet with regard to operations at the Site, and provide



17.

18.

19.

20.

copies of all such agreements in your possession. Identify the government agencies with
whom Aerojet contracted during the period that it conducted operations in Pyrite Canyon.

Response: Aerojet had contracts with the United States Government on which work was
conducted at the Site. See Response to No. 3. Aerojet has not located any specific contracts
related to those programs or indemnification or hold harmless agreements that may have been
contained therein.

Identify and provide last known contact information for all prior and subsequent operators/
occupants and property owners of the portion(s) of the Site where Aerojet operated. Provide
the time period of each party's operations or ownership, and describe the type of operations
each conducted at the Site.

Response: See prior responses regarding Rheem’s operations and the lease with Stringfellow
Partnership. The documentation provided by the State of California and included in this
response also refers to subsequent operations at the Site. Aerojet has no independent
recollection of those operations and cannot attest to their accuracy. Aerojet is aware that
after its departure from the Site, vandals reportedly stripped out salvageable metals.

Information provided to EPA indicates that a company called Rheem Manufacturing
Company formerly operated at the Site sometime prior to World War 11 through at least
1959. Provide all information and documentation in the Company's possession that describes
or evidences Rheem Manufacturing Company's operations at the Site.

Response: See Response to No. 4.

Research indicates that in May 1959, Aerojet bought a defense-related business in Downey,
California from Rheem Corporation or Rheem Manufacturing Company, and combined it with a
previously-acquired defense business to form Aerojet's Ordnance Division. Describe this
transaction and state whether the Rheem business that Aerojet acquired included Rheem’s assets
or business located in or near Pyrite Canyon. Provide complete, executed copies of the 1959
transaction documents pursuant to which Aerojet purchased the Rheem business.

Response: See Response to No. 4.

Information provided to EPA indicates that prior to 1965, a company known variously as
"Space-X," "Space Omnificent Industries," or "Space-General Corporation" may have
operated as a government contractor and used perchlorate in the manufacture and testing of
explosives, rocket fuel, and other propellants at the Site. To the best of the Company's
knowledge, provide the time period during which this company operated, a map showing the
locations of its operations, and a description of the type of operations it conducted.

Response: Aerojet acquired the stock of Space Electronics Corporation from Pacific
Automation Products, Inc. in 1960 and created the subsidiary Space-General Corporation.
That entity was merged into Aerojet in 1967. The entity’s operations were located in El
Monte, CA. The entity was involved in research, development and manufacturing with
respect to such programs involving electronics, environmental/meteorological, microwave
technology and sounding rockets. Aerojet has not located any information that would

-10-
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indicate any operations at or near Pyrite Canyon.

Aerojet has not located any information indicating any corporate relationship with companies
known as Space-X or Space Omnificent Industries.

Information provided to EPA indicates that prior to 1980, other companies that used perchlorate
in the manufacture and testing of explosives, rocket fuel, and other propellants operated at the
Site. To the best of the Company's knowledge, identify any operators at the Site who may have
used perchlorate. Provide the time period during which each operated, a map showing the
locations of their operations, a description of the type of operations each conducted, and all
documentation in the Company's possession which relates to any other parties who conducted
such manufacturing and testing operations or whose operations may have involved perchlorate-
containing substances.

Response: Aerojet has not located any information responsive to this request.
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Loading Facilities. The several manufacturing facilities operated by Aerojet
are briefly dasct'jbed ta the following sectioms.

Riverside Explostve-loading Facility. Aerojet's explosive-loading facility
(located near Riverside, California) covered spproximately 6 acres fn the center
of a buffer ares of 185 acres. Hine separate buildings with a combined floor
area of 19,000 sq. ft. were allocated to loading and assembly operations. (Eigure

) Explosive-loading operations were conducted on such ordnance ftems as
primars, detonators, igniters, and explosive charges for specfal fragmentatieon
davices. Explosives handled at the facility included Composition B, RDK, HMK,
tetryl, C(H-6, Composition A-3, TNT, and lead azide and styphnate, Avatlable at
the explosive-loading facility were explosive presses (with 3 capacity of 150
tons pressure), & melt-pour capability of up to 600 1b, and loading lines used
in the production of detonstor:s and safoty-arming devices. In the loading lime,
high-reliability detonators and primers were loaded upder controlled condftions,
assembled, X-rayed, and production-tested. Thorough qualfty-control procedures
were in effect through the loading operation, from receiving to shipping.

Special equipment and facilities available at this facility included Lepel
induction-brazing and solder units and a 250-kv X-ray unit (supported by two
chapical laboratorfes). ANl buildings in which primer materfals were handled
were humidity comtrelled at 703 relative humidity. The- Riverside facility bas
available a storage capacity of 120,000 1b of high explosives at the Fontana
Magazine Storage Avea, '

At peak production during 1963, the facility employed approximately 500 workers
engaged in high rate production working & 3-8-5 on three major programs: 7378
explosive segnent, BLU-3 fuzes and BLU-4 fuzes, making only shipments to (LOP)
Loutsiana Ordnance Plaat and (NOP) Kilan Ordnance Plant.

Als0, numerous RAD and miscellancous small ordmance contracts for Picatinny
Arsenl and Sandfa Corporation and Minuteman AODS system for Aerojst Sacramento.
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AGREEMENT made May 28, 1959 by and between AEROJET-
o GENERAL CORPORATION, an Ohio corporation (herein called “Aercjet'},

and RHEEM MANUFACTURING COMPANY, a California corporation (};erem

P called "Rheem"),

{ In consideration of the mutual agreements hereinafter conm
i tained and subject to the several conditions hereinafter set forth, the parties

herxeto do hereby agree as follows:

! Section 1, Sale and Purchase of Property and Assets,

sty o it . a0 v mm
-

1.0l, Rheem agrees to sell to Aerojet on the closing date,

and Aerojet agrees to puxchase, the following:

P g

(a) All real property and impr.ovemsnt_s thexson owned by

Rheem and located within the City of Dowaey, Californla and here-

R

. inafter sometimes referred to as the Downay facilities, said real

property and improvements being more particularly described in

~a
"

--r-«._m-. "
i

Exhibit A hereto,
. (b} The leasehold interest under a cextain lease dated
; A July 1, 1956 between the Northwestern Mutual Life Insurance Com.
s pany as lessor and Rheem as lessee covering the properties
| described therein, and hereinafter sometimes referred to as
§ Building E, and all leasehold improvements appurtenant thereto.
{c) The l‘easehold interest under a certain lease dated

Decémber 1, 1957 between Stringfellow Quarry, a partnership

consisting of James B, Stringfellow, Jx., E. Moe McCook and

Ll L . e e ...AGC 0000000002
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4 Lawrence E. Nutt, partners, as lessor and Rheem as leasee cover-
ing the properties described therein, and hereinafter sometimes re-
ferred to as the Riverside facilities, and all leasehold improvements
appurtenant thereto.

(d) Such of the leasehold interests in real or personal prop-
erty listed in Exhibit B hereto as Aerojet shall elect to acquire from
Rheem, euch election to be made by written notice delivered to Rheem
by Aerojet on or prior to the closing date,

.(e) All tangible personalty owned by Rheem and located at
the properties referred to in paragraph 1.0l (a), (b), (c) above, un-
less otherwise expressly excluded by the terms of this Agreement,

(f) All tangible personalty owned by Rheemn and located at
the real properties referred to in paragraph 1,01 (d) above, unless
otherwise expressly excluded by the terms of this agreement, and
whether or not Aexojet elects to acquire or not acquire the prop-
erties referred to in paragraph 1. 01 (d).

(g) The irrevocable right and licénse without any fee or charge,
other than the consideration for this agreement, to practice engineering,
development and manufacturing techniques, processes, designs, in-
ventions, patent applications, patents, copyrights or copyrightable
material owned by Rheem or as to which Rheem has a right to grant
such license, trade names, trademarks, rights in data and proprietary
rights, to the extent necessary to enable Aerojet to perform under or
in connection with all Rheem contracts referenced in this Agreement,
and also under ov in connection with subsequent contracts similar to
those in effect on the closing date of this agreement, and on which
such rights are being or have been utilized, including the right to
grant to the Government all rights and licenses required by it,

Should Aerojet desire the right to use, or licensec its sublicensees

-2~
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to ugse, any such engineering, development or manufacturing tech-
niques, processes, designs, inventions, patent applications, patents,

. copyrights or copyrig};table material, trade names, trademarks,
rights in data and proprietary 'rlghts, above-mentioned, for any pur-
pose whatsoever including use in future coatracts dissimilar to those
referenced in this Agreement, Rheem shall make such right available
to Aerojet for use anywhere in the world at a fee or charge no less
favorable than that extended'to its most favored licensee for the
country involved, and if there be no licensee in such country, then
upon reasonable terms,

1.02. Effective a3 of the closing date, and subject to the
obtaining of any necessary counsents or approval by or from the other per-
sons thereto and/or the United States Government, Rheem assigns, trans-
fers and conveys to Aerojet the right, title and interest in the then execu-
tory portion of such Rheem uncompleted cost-plus-f:lxe;l-fee and facilities
contracts as are listed in Exhibit C attached hereto and Aerojet assumes
a.il remaining obligations thereunder. In respect to all such uncompleted
contracts listed in Exhibit C, Rheem and Aerojet shall cooperate in exer-
ciging their combined best efforts to secure the due execution of Transfer
Agreements by which Aerojet shall be recognized by the customer as the
transferee of such contracts,

1.03. "Effective as of September 30, 1959 and subject to
obtaining the necessary consents or approvals from the necessary parties
thereto, and/or the U. 5. Government, Rheem grants to Aerojet the option
to require Rheem to assign, transfer and convey all right, title and interest
in the then executory portions of any one or more of the contracts listed in
Exhibit D attached hereto at the price and on the terms and conditions set
forth in paragraph 2,05 below, and in the event of the exercise of such option

Aerojet agrees to perform the remaining obligations under such contract. To

-3
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the extent that Aerojet shall exercise its option in respect to any of the contracts
listed in Exhibit D, Rheem and Aerojet shall cooperats in exercising thetr coms
bined best efforts to secure the due execution of Transfer Agreements by which
Aerxojet shall be recognized by the customer as the transferee of such contracts,
1.04, The remaindex ?I uncompleted contracts at the pr'cp-
erties referred to in paragraph l.-m {a), {b) and (c} above, are listed in
Exhibit E attached hereto, but this Agreement does not contsmplate any trans-
fer of interest to, or aseumption of performance by, Aexojet with respect
thereto,
1.05, In the event that any new cost~plus«fixed-fee contracts
are received by Rheem at the properxties referred to in paragraph 1.01 (a),
(b) and {c) above, on and after the date of this Agreement, then effective as
of the date of their receipt, Rhaem shall transfer and Aerojet shall assume
each such contract in the same manner as provided in paragraph 1,02 above,
1,06, In the event that any new contracts, other than cost~
pluswfixed~foe, are received by Rheem at the properties refezred to in
paragraph 1.€1 (a], (b) and {c) above, on and aitér the date of this Agreew
ment, then eifective ag of the date of their receipt, Rheem shall transfer
) and Aerojet shall assume each such contract in the same manner ae prom
- vided in paragraph 1,03 above,
1,07, Rheem will furnish to Aercojet complete information
raspecting all purch#ae commitments outstanding and unfilled ns of the
closing date relating to Rheem's operations at the properties referred to
in paragraph 1.0! (a), (b} {(c) and {d} above, and ai the closing date will
assign to Aerojet {to the extent Rheem has the power so to do) all such pux-
chase commitments reasonably required in connection with the contracts
being agsumed or periormed by Aerojet hexreunder aa determined by Aerojat,
1n making such determination Aerojet shall exercise reasonable business
judgment,

Red 4 -
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1.08., This Agreement shall not be construed to cover the
sale or the purchase of any assets nor the assumption of any lisbilities not
referred to herein, and Rheem shall retain all rights and properties and

- remain Hable for all obligations not mentioned, specifically including
Rheem's accounts receivatle and payable arising out of Rheem's operations
at the properties referred to in paragraph 1,01 (a), (b), {c} and (d) above.

1.09. Except as hereinafter expressly provided, the price
for all of the aforesaid real and personal property and assets described in
paragraph 1,01 above, shall be $4, 705, 636,00, payable in cash at the
closing hereinafter provided for,

1,10, The price specified above in paragraph 1,09 does
not include the price of any inventories (being all items normally classified :
as such on Rheem!'s bocks of account) on hand at the properties described
in paragraph 1.01 {a), (b), (c) and (d} above as of the closing date, Rheem
agrees to sell and Aerojet agrees to purchase so much of the inventories of
all raw materials and purchased parts covered by this paragraph 1, 10 which
are reasonably necessary to the performance of Aerojet's work, This shall
not impose on Aerojet any obligation to purchass obsolete, defective, sube
standard items nor to purchage items in excess of Aerejet requirements,
The price of such purchased parts and raw material shall be the lower of
cost or market, which cost or market shall be determined as of May 31,
1959, Such physical invantories shall be taken and completed within two
days after May 31, 1959, The physical inventory count and the posting and
pricing thereof shall be performe d by employees or agents of Rheem, and
employees ox agents of Aexojet shall be entitled to participate therein to the
extent desired by Aerojet,

1.11, Aexojet will pay the cost of recording the deed of the
real property described in Exhibit A, and one~half of any escrow fee in.
curred in connection with the transfer of said real property.

-

b -
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1,12, Aerojet will pay a shaﬁre. dotermined pro rata as of
the closing date, of all prepaid rent under the leases assigned to Aercjet
hereunder, and of all other prepald expenses or charges relating to the
property to be transferred hereunder, such as utilities, cafeteria eservice -
or guard service, but excluding insurance,

1,13, Aercjet will pay a share, determined pro rata as of
the closing date, of all real and personal prciaerty taxes for the tax year
ending June 30, 1959 which have been paid by Rheem with ret;pect to the
property to be transfexred hereunder,

1. 14, Aerxojet will pay, or will reimburse Rheem for the

. payment of, any sales or use taxes which may be imposed upon the trans~
fers contemplated hereby or the subsequent use of the transfexrred asssts
by Aerocjet,

i.15. The price to be paid to Rheem by Aerojet fox the inw
ventories or portions thereof, purchased by Aerojet in accordance with the
provisions of paragraph 1, 10 above shall be paid within thixty {30) days
after such purchase, All other sums of money to be paid by either of the
parties to the other pursuant to this Agreement shall be paid within thirty
{30) days after they become due, except as may otherwise be expressly prow
vided herein,

1,16, Aerojet will assume and agree to pay and perform all
of the obligations of Rheem under all leases assigned by Rheem to Aerojet
pursuant to this Agreement, and will hold Rheem harmless for any and all
claims and labilities arising after the closing date,

1.17. Rhesm will pay the cost of federal documentary
atamps required to be attached to the deed of the real property described
in Exhibit A, and will pay one~half of any sscrow fes incurred in cone

nection with the transfer of said real property,.
- b
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1. 18, Rheem will pay a shave, determined pro rata of
the closing date, of any then unpaid charges for utilities, guard service,
ca!et;ria service, or other services furnished to Rheem at the properties
referred to in paragraph 1.01 {a), (b), {c) and {(d).

1,19, Rheem will pay any unpaid real or personal prop-
erty taxes on the property to be tranasferred hereunder with respect to the
tax year ending June 30, 1959, subject, however, to the provisions of
paragraph l. 13 above,

1,20, Rheern will transfer all rights, title and interest to
any claim for refund of disputed personal property taxes (possessory ine
terest taxes) from Los Angeles and/or Riverside Gounties and/or munici-
palities relating to the taxable year beginning July X, 1959 and relative to
Government-owned property and inventories taxed under contracts that
are hereinafter traneferred to Aerojet under the texrms of this Agreement,
In the event Aerojet collects any refunds of disputed personal property
taxes on the claims transferred to Aerxojet under this paragraph 1,20 it
shall pay to Rheem the excess of such collections over the amount which
Aerojet s obliged to refund to the customers above referred to, Aerojet
shall assume reoponsibilities and liabilities for personal property taxes
relating to possessory interest assessed by Los Angeles and/or Riverside
Counties and/or rmunicipalities therein relating to United States Government
title personal property located at the properties described in paragraphs
1. 01 (a}, (b) and (c) above and relating to taxable years after June 30, 1959
and Rheem shall assume all responsibilities and liabilities foxr such taxes
relating to taxable years through June 30, 1959,

1.21, Title to all personal property and assets $0 be sold
hereunder will be transferred to Aerojet on the closing date free and clear
of all encumbrances, liens, charges and adverse claims whatsoasver, except
such encumbrances, liens, charges and adverxse claims as are otherwise ex-
preessly specified in the terms of this Agrsement,

7 AGC 0000000008
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1,22, As soon as practicable Rheom will obtain and daljver
to Aerojet a preliminary title report covering the real property desaribed
in Exhibit A,

1,23, Aerojet acknowledges that it bas reoceived a title re~
poxt from the Title Insurance and Trust Company dated May 5, 1959 and
covering tha real property being sold hereunder and agrees that the ex»
ceptions disclosed in such report are not objectionable to Asrojet.

1.24, Rheem will obtain and deliver to Asrojet at the closing
a8 hereinafter provided, a title insurance policy cover{ng. 83id real prop=
arty written by Title Insluranoe and Truat Company on its CLTA sta‘ndard
coverage policy, Such title policy shall show title to the real property
described in Xxhibit A to be vested in Aerojst free and alear of all llens
and encumbrances sxcept:

1) The lien of 19591960 taxes. _

{ii}) Public utility and public roadway easements
and rights of way.

{tit) Encumbrances as do not materially affect the
use, possession or value of said real property.

1,25, Rheem agrees to deliver to Aerojet all such further
assurances, documents of title, or other instrumenta as may reasonably
be required by Aerojet in order to eifect the transfer of title to the prope~
erty and agsets to be purchasaed by Aerojet hereunder,

1,26, Without limiting any other agreements, representa=
tion and warranties of Aerojet as may be provided in this Agreement,
Aerojet agrees, represents and warrants to Rheem that:

{a} Aerojet is and will be on the closing date a validly existe
ing corporation with full power and authority to enter into and carry
out this Agreement, and that the exscution and performanae of this

Agreement have beon duly authorired by Aerojet’s Executive Gommittes,
-8 -
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and further that this execution and performance by Aerojet will be

_presented for ratification by the Board of Directors of Aerojet prior

to June 3, 1959 and in the event such execution and performance is

not ratified by said Board, Rheem may rescind its execution of this
Agreement and Aerojet shall forthwith restore to Rheem everyt.h:i.ng

of value received by it from Rheem under the terms of this Agreement,

{b) In connection with the pexformance of this Agreement
by Rheem, Aerojet waives c'?mplia.nce with any applicable bulk
sales law,

{c) Aerojet will, from and after the closing date, hold Rheem
harmless from any liability with respect to those purchase commit.
ments assumed by Aerojet in accordance with the provisions of
paragraph 1,07, to the extent such liability arises out of events
occurring on and after the closing date,

1,27. Without limiting any other agreements, representa~

tions and warranties of Rheem as may be provided in this Agreement, Rheem

agrees, represents and warrxants to Aerojet that:'

(a) Rheem is and will be on the closing date a validly existw
ing corporation with full power and authority to enter into and
caxry out this Agreement, and that execution and performance of
this Agreement have been duly authorized by Rheem's Board of
Directors, and that it is the ownex of the real property described
in Exhibit A as of the closing date.

(b) The personal property and assets {other than inventory)
to be transferred to Aerojet hereunder are substantially the same
as those shown on the books of account of Rheem as of December 31,
1958 and April 30, 1959 as located at the properties referred to in
paragraph 1,01 (a), (b), (c) and (d) above, except for changes occur=
ring since said datea in the ordinary course of business, none of

-9
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which have been of such a nature as to materially affect the total
value or the utility of such property and assets.

(c) Aecrojet shall have access to all of the property and assets
of Rheem pertinent to all operations at the properties referred to in
paragraph 1,01 (a), (b), (c) and (d) above, and to all books of aécount
and other records of Rheem respecting the conduct of its operatione
at said properties; wherever located, at all reasonable times through=-
out the period prior to the closing date; and Rheem shall furnish
Aerojet with all information concexning Rheem's affairs with respect
to such operations as Aerojet may 'réasonahly request,

{d) Rheem, as lesaee, is not in default in the performence
of any of the obligations on its part to be performed under any of
the leases to be assigned hereunderx, and Rheem will hold Aerojet
harmless from any and all claims and liabilities arising priox to
the closing date, Rheem has and will have full power and authority
to transfer said leasehold interests to Aerojet as herein provided,

{e) Between the execution hereof 2nd the cl_oaing date, Rheem
shall continue to conduct its business and operations at the propertf.ea
referred to in paragraph 1,01 (a), (b), (c) and (d) above, in accords
ance with its usual and customary course of business, Rheem will

not with respect to said operations enter into any contracts or take

_any action outside of the ordinary course of business without the

approval of Aerojet; and Rheem will take all reasonable action
necessaxy or appropriate to preserve the continuity of the business
and operations at said facilities and the existing relationships be-
tween Rheem and its suppliers, subcontractors, labor union rep~
resentatives, distributors and customers.

(f) Rheem will continue in force, or acquire, such ine

surance coverage on all properties which have not passed to Aerojet

- 10 -
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as of the closing date, as Rheem deems advisable, and in the event
Aanrojet elects to acquire any or all of such propertiea under the
. terms of this Agreement, Rheem will not cancel insurance on prop-
erties so acquired without priox notice to Aeraojet,
{g) For a period of five (5) years from closing date, Rheem
" will not directly solicit ox accept work in any County within the State
of California which is a follow~on to work under contracts performed
or being performed by Rheem prior to closing date at the properties
referred to in paragraph 1,01{a), (b}, {c} and {é) above,

1.29. Rheem's obligations under this Agreemsnt are subm
ject to the fulfillment at or prior to the closing date of the following couw
ditions precedent:

{a} All the representations and warranties of Asrojet here~
in shall then be txue and correct,

{b) All the covenants and agreements of Aercjet herein to
be performed at or prior to the closing date shall have been so
performed,

{¢) All documents to be delivered to Rheem at the closing.
ghall have bean so delivered,

1. 30, Aerxocjet's obligations undex this Agreement are sabw
ject to the fulfillment at or priox to the closing date of the following coxe
ditions precedent:

(a) A'l the representations and warranties of Rheem hexe~-
in shall then be true and correct.
{b} All the covenants and agreements of Rheem herein to

be performed on ox prior to the closing date shall have been so

performed,

{c) Al documents to be delivered to Aerojet at the closing

shall have been so delivered,

-1t -
AGC 0000000012



——— ] no —

Q O

1,31, The closing shall be on May 2%, 1959 at the hour of
8:00 A.h!. {Pacific DLST) unless another date and time shall be mutually
agreed upon by the parties, A preliminary closing shall be held on the day
prior to the closing date at the offices of O'Melveny & Myers, 433 South
Spring Street, Los Angeles, California, at the hour of 10:00 A, M, (Pacific
D15T). At the preliminary closing, Rheem shall deliver to Asrojet a gene
eral warranty bill of sale covering all of the personal propesrty and assets
to be traneferred pursua.:# hereto, and appropriate instruments of assign.
ment transferring to Aaiiojet all of Rheem's leaschold:mteresta under the
leases to be assigned te and assumed by Aerojet hersunder, At the prew
liminary closing, Aerojet shall deliver to Rheem appropriate instruments
of assumption with respect to the assumption by Aerojet of Rheem's obli-
g'aﬂons undor said assigned loases, At the preliminary closing, Aerojet
shall deliver to Title Insurance and Trust Company a bank cashier's or
certified check in the.amount of $4, 705, 636, 00 payable to the order of
Rheem, and Rheemn shall deliver to Title Insurance and Trust Company &
grant deed in favor of Aerojet covering the real i:roperty described in
Exhibit A hereto, and the parties shall instruct Title Issurance and Trust
Company to record said deed at the opening of business on the closing date,
to promptly isgue its title insurance policy showing title vested in Aerojet,
and thereupon to deliver such title insurance policy to Aexojet and to deliver
said check to Rheon;. The closing chall be deemed to be complete when
such title insurance policy and check are so delivered, and until such time
the documsants delivered at the preliminary closing shall not be deemed to
be effective,

1,32, 1f any material amount of the property ox assets to
be transferred hereunder is materially damaged by casualty prior to the

closing, either party may at its option elect to terminate this Agreement,

-12
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Section I. Operational Matters.,

2.0]. Rheem shall deliver, on the closing date, possession
of all property and assets transferred to Aerojet under the terms of this

Agreement.

2,02, Rheem shall deliver to Aerojet, on the closing date,
all records located at the properties referred to in paragraph 1.01 (a),
(b), {c) and (d) above, and relating to the contracts to be performed by
Aerojet hereunder. Aerojet will preserve said Rheem records for a
period of six (6) years after the closing date, or such longer period as
may be required to comply with contractual obligations to Rheem!'s
customers or other parties to Rheem's contracts, and during seaid period
will not destroy any of said material without the written consent of Rheem.
Rheem and its representativee will have the right at all reasonable times
for a period of' six {6) years after the closing date, or such longer perit;d
as may be required to comply with contractual obligations to Rheem!'s
customers or other parties to Rheem!'s contracts, to inspect, examine and
make extracts from said records. Aerojet records covering operations at
the foregoing properties will be similarly located, maintained and preserved
to the access of Rheem and its representatives. . '

2.03. On the closing date, Aerojet will assume management
and operation of the properties referred to in paragraph 1.01 (a), (b), (c)
and (d}), to the extent herein specified, and will exercise the best efforts
of which it is capable to perform as efficiently and economically as pos=-
eible, the remaining work under the contracts listed in Exhibits C and D,

and under terms and conditions specified herein. Aerojet agrees to use

A

its best efforts to transfer additional Aerojet business for performance
at the properxties referred to in paragraph 1,0! (a) and {b) in order that
such properties may be utilized to the maximum feasible extent consistent

with the efficient operations of Aerojet's other plants,

- 13-
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2,04, With respect to the contracts listed in Exhibit C,
or contracts raferred to in paragraph 1, 05 above, and until such time as
Transfer Agreements are secured in accordance with the intent of the
parties as axpressed in paragraph 1, 02 above, Rheom aball iasue to
Aerojet, and Aerojet shall accept purchagse orders requiring Aerojet to
perform the work necessary to complete parformance under each of
such contracts, and authorizing reimbuzsement for Aerojet's costs as
determined in accordance with the provisions of paragraph 2. 06 below,
All such purchase orders shall have been fully executed on the closing
date, and shall be in the form and contain the terms and conditions set
forth in Exhibit F hereto, With respect to the Exhibit C contra:cta.
each party shall be entitled to allowance for its costs incurred under
each such contract and Rheem shall be entitled to ;na portion of the
ise amount as of closing date ecarned by reason of the percentage of
completion of aach contract on that date and Aerojet-General shall be
entitled to any and all additional fee under such contract, :

2. 05, With respect to the contracts listed in Exhibit D
or contracts referred to in paragraph 1, 06 above and until such time as
tranefer agreements are secured in accordance with the intent of the
parties as expressed in paragraph i, 03 above, Rheem shall issue to
Aerojet and Aeroj.et shall accept purchase: orders in the form and
containing the terms and conditions as set foxth in Exhibit F attached
herato, requiring Aerojet to perform the work necessary to complete
performance under each of such contracts and authorizing reimbursement
for Aerojet costs in accordance with the Provisions set forth below, All
such purchase orders shall have besn fully executed on the closing date.
As consideration for performance by Asrojet of the contracts listed

in Exhibit D and 80 long as their performance is by way of purchase

-l4 -
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order from Rheem to Aerojet, Aercjet shall receive its actual costs as
actual costs are determined in accordance with paragraph 2,06 below,
In the event of the exercise by Aerocjet of the option right referred to

in paragraph 1.03 above as to any one or more of the contracts listed

in Exhibit D, Aerojet shall pay to Rheem ‘38 the purchase price for c;ach
such contract with reapect to which the option is exexcised, its standard
inventory cost computed to the date such option is exercised. For the
purpose of computing standard inventory costs, the overhead portion

of such standard inventory costs shall be determine;l by applying an
overhead rate which shall be the lower of cither (1) the rate determined
under paragraph 2,06 (c) below, or {2} in the case of fixed price bid
contracts, the rate use by Rheem in preparing such bid and in the

case of negotiated fixed price contracts, the rate included in the
negotiated fixed price for the contract,

*2. 06. For the purposes of determination of the actual
costs of Aerojet in performance of work under purchase orders from
Rheem, the following principles shall apply:

{a) In determination of elements of cost and allocation of
cost factors, the accountiné methods and p:nctice; employed by
Rheem prior to the closing date shall be continued except as here=
inafter specified, and except as may be hereafter agreed between
the parties,

{b) In general Aerojet shall incorporate in its cost de~
terminations the factors of direct labor, materials, overhead and
goneral and adminiotrative expenses,

{c) In determining applicable overhead raie for work per~
formed by Aerojet on Rheem production’contracte during 1959, the

average overhead rate of the production burden center for the

-15.
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period June 1, 1959 through December 31, 1959 shall be used;

in determining applicabfe overhead rate for work performed by
Aerojet on Rheem engineering contracts during 1959, the average
overhead rate of the engineering burden center for the period .
June 1, 1959 through December 31, 1959 shall be used.

(d) The applicable overhead rates for work performeci by
Aerojet on Rheem contracts in 1960 and thereafter, shall be the
then current applicable rates. )

{e)} In determining material costs, raw materials inventory
purchased by Aerojet as of closing date, and materials and com~
ponents obtained by reason of Rheem purchasing com'mitments

'f;ssumed by Aerojet, shall be charged at actual cost ;us requi-
sitioned for use.

{f} Nothing hereinabove contained shall be c‘cmatrued as -
precluding reimburserment to Aerojet of its actual costs of work
under such purchase orders.

{g} In determining general and administrative costa, there
ahall be excluded intareat‘expenses. Costs incurred by Aerajet
at locations other than Downey and Riverside shall not be allowed
except as such costs are incurred in the replacement of functions
currently being performed at Downey, and then only when such
replacemex;t ie no more costly,

(h} In determination of any overhead rate to be assigned
as an slement of coast by Aerojet in the performance of work under
the Rheern contracts, notwithstanding anything herein contained
to the contrary, auch rate shall not exceed the separate overhead
rates established for the production work and engineering work

burden centers, which shall be determined by Price Waterhouse

.16 -
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period June 1, 1959 through December 3!, 1959 shall be used;

in determining applicable overhead rate for work performed by
Aerojet on Rheem enginearing contracts during 1959, the average
overhead rate of the engineering burden center for the period .
June 1, 1959 through December 31, 1959 shall be used.

(d) The applicable overhead rates for work performec{ by
Aerojet on Rheem contracts in 1960 and thereafter, shall be the
then current applicable rates. )

{e) In determining materisl costs, raw materials inventory
purchased by Aerojet as of closing date, and materials and com-
ponents obtained by reason of Rheem purchasing com.rnltments

“assumed by Aerojet, shall be charged at actual cost ;a requi«-
sitioned for use.

{(f) Nothing hereinabove contained shall be construed as
precluding reimbursement to Aerocjet of its actual costs of work
under such purchase orders.

{g} In determining general and ad:numstrative coste, there
shall be excluded intereet'expenses. Costs incurred by Aerojet
at locations other than Downey and Riverside shall not be allowed
except a8 such costs are incurred in the replacement of functions
currently being performed at Downey, and then only when such
replaceme:;t is no more costly,

{h} In determination ?f any overhead rate to be assigned
as an element of cost by Aerocjet in the performance of work under
the Rheem contracts, notwithstanding anything herein contained
to the contrary, such rate shall not exceed the separate overhead
rates established for the production work and engineering work

burden centers, which shall be determined by Price Waterhouse

- 16 -
AGC 0000000018



he s e

Cy O

and Company, as representing the actual applicable overhead
‘rateo based on allocable overhead costs for the period from
January 1, 1959 through May 31, 1959, except that as to the
portion of such overhead rates which shall incorporate payroll
costs, including fringe benefits, in lieu of actual allocable costs
over such period, the rate of the payroll costs in effect as of
May 15, 1959 shall be used.

2.07. Aerocjet shall, after the close of each month, submit
invoices to Rheem for work previously performed but not invoiced, covering
amounts determined in accordance with the provisions of this Agreement,
and Rheem shall pay such invoices within thirty (30) days thereafter, For
invoicing purboses only, overhead rates shall be assigned on the following
basis: .

{a} For the month of June, 1959, the spgliéable Rheem

overhead rates for May, 1959 shall be used,
. (b) For the month of July, 1959, the average applicable
rates {for the montha of May and June, ‘1959, shall be used,

{c} For each successive rx?onth thereafter through December,

1959, the average applicable rates for the period of months
commencing in May, 1959 and ending with the last preceding month
shall be used.

{d) i?or 1960, and thereafter, the applicable rates de~

termined pursuant to paragraph 2,06,

2,08, For contract work performed by Aerojet during the
yaar— 1959, Aerojet shall, as soon as practicable after the close of such
year, make a determination of its average actual overhead rates, in
accordance with the provisions of this Agreement, based on the period

June 1, 1959 through December 31, 1959, Such overhead rates, or the

-17 -
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rates referred to in paragraph 2.06 (c)A above, whichever applicable
rates are lower, shall be applied to all work performed by Aerojet
after June 1, '1959 and prior to any applicable Transfer Agreement.
I the cumulative total of monies paid to Aerocjet for the period June .
1, 1959 through December 31, 1959 are higher by reason of applying
overhead rates in excess of those specified in paragraph 2,06 (c)
above, Aerojet shall credit any excess caused thereby to Rheem,
A similar adjustment shall be made in 1960 and subsequent years,
for work performed, if any.

2.09, Prior to notice of Aercjet's election for transfer
of any contract, Rheem reserves the right to terminate, for reasonable
cause, the performasance by Aerojet of any work under any or all of
purchase orders issued to Aerojet in accordance with the provisions of
.this Agreement, at any tirmne by written notice, subject to payment to
Aerojet for its actual costs plus any applicédble fee incurred through the
time of termination. In the event, however, that Rheem terminates
performance of any work um ar any such purcl;ase orders, as above
i;rovided, Aerojet shall have the right from ten (10) days aiter the giving
of notice of intent to negotiate for termination or two (2) days after
notice of texrmination, whichever is longer, to elect to exexcise, in
respect to the contracts under which such purchaee orders were issued,
its option under paragraphs 1.02 or 1.03 above. For the purpose of
eliminating losses Rheem reserves the right to negotiate with any
customer or to enter inte any agreement arising from such negotiations
with a view to the cancellation or reduction in scope of any such contract,
Rheem will not negotiate with the customer or enter into any agreement
to cancel or reduce the scope of any contract which will materially ad-
versely aifect Aerojet's operation of the Downey Plant or for the purpose

of entering into competition with Aerojet.

-18 -
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2,10, In respect to performance by Aerojet under purchase
orders issued by Rheem, Rheem reserves the right to inspect the perform=-
ance of work by Aerojet at all reasonable times, to review mathods of per=~
formance and procedures of Aerojet and to make recommendations to
Aerojet concerning performance of such work. Rheem's rights under
this paragraph shall not terminate until such time as one or more of the
Transfer Agreements contemplated under paragraph 1,02 or 1,03 above
and to which covers euch work applies, have been effected.

2.1l. Each party shall conduct its own negotiations with
its customers but each shall keep the other fully informed as to matters
of common interest, Neither party shall take any position inconsistent
with the best interest of the other without prompt communication of

such position to such other party,

-19 -
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Section III, Employee Severance and Benelfit Arrangements.

3,0l. It is agreed that Rheem shall terminate the employ-
ment-status of all of its personnel regularly assigned to the properties
referred to in paragraph 1,01 (a), (b), {c) and (d) above, as of the closing
date, except that Rheem shall retain as employees those persons identified
in Exhibit G which it considers ne cesaary‘for purposes of Contract Admin-
istration, and also those employees identified in Exhibit H as were regularly
assigned to the Rheem Corporate Research and Development Department.
All Rheem Corporate Research and Devélopment Department employees
retained by Rheem shall be relocated to a Rheem tac!lit}: within thirty (30)
daye after the closing date,

3.02. Aerojet agrees to hire the Rheem personnel who are
regularly assigned at the properties referred to in paragraph 1.01 (a}, (b},
(c) and (d) above, except those retained by Rheem pursuant to the provisions
of paragraph 3,01 above, and except thase -which are not considered neces-

sary by Aerojet for the continuation of operations at such properties,

- 20 --
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Section IV. General

4,01, Itis understood that as & result of operations at the
properties referred to in paragraph 1. 01 (2}, {b), (c) and (d) above, the
parties have incurred or will incur certain contingent and/or actual liabilities
in connection with contracts which were performed, are being portorn:zed
apd/or are to be performed either by Rheem for its own account, or by
Aerojet for Rheem's account or by Aerojet for Aerojet's account. In the
event that either party is obliged to incur any costs in discharging any of
the other party's above mentioned liabilities, the other party shall reimburse
the party incurring such costg for all conts so incurred which are attributable
to work performed by the other party.
4.02. Notices pertaining to this Agreement shall be suf-
ficiently given if deposited in the Linited States mail, postage prepaid,
addressed to the respective parties at the following addresses;
To Rheem: Rheem Manufacturing Company
400 Park Avenue
New York, New York
Atteation: Treasurer

Copy to: L. M. Limbach
11711 Woodruff Avenue
Downey, California

To. Aerojet: Aerojet-General Corporation
FPost Office Box 296
Azusa, California
Attention: Secretary

Copy to: General Tire and Rubber Company
1708 Englewood Avenue
Akron, Ohio
Attention: Secretary

4.02, This Agreement shall be construed according to the
laws of the State of California,

4.04. Any disputes arising in connection with any of the
terms or provisions of this Agreement shall be submitted to arbitration in
accordance with the provisions of Sections 1280 through 1293 as amended,

of the California Code of Civil Procedure.

« 21 -
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4.05. This Agreement shall bind and inure to the benefit
of the respective successors and assigns of the parties.

4.06. Waiver of any default hereunder, or fallure by the
injured party to take action with respect to any such default, shall not be
deemed a waiver by such injured party of any other or further default, or
a modification of any of the terms of this Agreement.

4.07. If any of the provisions of this Agreement shall prove
to be unenforceable, the enforceability of the remaining proviaions hereof
shall not be affected thereby.

4.08, Rheemn represents that all its disclosures connected
with this Agreement contaln nothing which would be materially mlele;ding.
either to Aerxojet or Aerojet's representatives; and that it has not withheld
any information connected with thie Agreement as would be materially mis~

leading to Aerojet or Aerojet's representatives.

WITNESS the due execution he reof by the parties hereto as

of the date first above written.

RHEEM MANUFACTURING COMPANY

S Py = T £ 13 e S 49, b A

22 -

AGC 0000000024



' I i
ALY )f
w.

AGC 0000000025



9700000000 2OV

e e
A .

it
[y b et eitEp
x ", i Rt
,L @ LIRS }f = P S T AL
, o e I S U L NS PO I L AL e
Cl Rt a @ R B 0 Fge £ R0
BT A Ry T e -

L - . -

¥
B P

= i
«}:T.L [

A

3 "»
2w

: M-
BN & ol -
Ao e it '
T3 Veye o 2 o i .
R &

Lot . -~




£200000000 DOV

5 Iy
: o
S 5
LI
‘o ks
. A i
e F, '
N S -3
. ]
- . 1;
b B e W
s f ¢
l[ ”
<
o
)
. e e e
S v ey «
Dy, - L -
oy, Ly
\t)",*f','.'-;v‘cl’t“\”s’w, n o
N

el 7 .
'“7'33,:;3“ 3§ &,‘,‘&&l ey
= - -

. AR & 40




8200000000 DDV




A
Sl
v e

6700000000 DOV



. .
; ™ PPyl 14
NODREEDRYE et R
- .
g :

Ml N

0£00000000 DOV



10

1

12

13

14

15

16

17

12

19

21

22

24

26 .

27

,.

R T VR T

W RN

B ST SUS SUMR VTS O =l *

- et mewstemtar W wa &

(o SR

LEASE

TIIIS LEASE mado a2 Riversido, California, 20 cf tho 16t day of
Ausust, 1950, by zed batwees STRANGFELLOW QUARRY CO., a pertuor-
ciiz cecsicting of Jamzes B. Siringfollow, Jo,, E, Moo McCoo';: a=d
Loezease T, Natg, p;-.u".:ar:.. Laviang i3 prinelnzt place of busizoss ot 3940
Pyeite Sl Rivoruiéo, Caliorzia, honoizaftor rofosveld o a3 "Lessor”,
cnd AZROJET-GENERAL CCRPORATION, cn Olio corporation duly
ahoziced to toapscct business within tho State of Callforain’and bavinz it
2riacizl placo cf bucinces 2 6352 Nozth Irwicdalo Avenus, Azess, Celi-
fcoota, hevotzatior seferved to o3 "Leocacs".

WITNEESSETH

B. DEMISID PIEIZETE: Logooy, for 2ad in coacidorssion of tho

B

sert kerolnafior cpacificd to be jnid by Lozace, cad the covenonts and

soreements hoselarftor conicizncd acd €0 be kept and porformed by Lecseo,

deos boreby lesso to Legsee, czd Leasce doos horeby rout frox Lossor

thai cestain zeal property sivcied i tae Cot.n(:.y of Rivazsido, Etato of Cali-

R e mall

fosods, mere pasticularly doscrised o3 follown:

Thet corteir o2l property belag & part of fracticnnl

Suctlen 1, Townshin 2 Scutly, Raase 6 West, San

Borcardino Eaag oud Morilice, cituated o the Ceusly )

of Rivorsido, Sicte of Californic, doscrihed 25 follows: cRed
. had o |

Pareel 13 Governizneat Lots 3, 4, 82aud 9 end the /L

outh ol of the Nowthwost cuartar of celd Scetioa I, Lof

containing 181,09 acree, oro o= legs.

Pareel 2@ That certein paresl of rodl properiy located ,

f= tho Northeast guarier of sald Sectoa 1, moro pare ic :35..-

ticulazly deaczibed 22 Lollowa:

Tio Wectexly 599,00 fect of the Nostheagt quartes of |

Section 1, SAVING AND EXCEFTING tho Southorly fl 5

552, 89 fees of oaid Westerly 800, 00 fect and Govorae [ R ®

raont Lot 7 lying adjacont to the Northerly boundary Lgi/

=

e~
o

S
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of 3aid Saction 1 and withia scid Vestesly CG0. 00
foot, Said Parccl 2 coateing a not azoa of 35.33
2¢Te3, mose oxr lezo.,

EXCIPTING thot poition of Governzacst Lota 3 ard
8 oad the South bolf of the Northwost quarter of pald
Soctian 1, which is fzctuded in a otriv of la=d 200, 00
foet in width Yying 100, 00 Zoct mensured at right
asples oa cack cide of the following doacribed contor
lize and cxtencion taercof: .

Deginning at o point in the North liso of codd Sectioa
1, distagt tzsveea 1059. 1S feot Exsterly from the
Nozzhweat commar of s2id Section 1; thonco Scuth 2°
£7* 39" Weoe, distaat ¢57.31 fect to on anglo polzt;
thesco South 1° 24 37 West, & dictanco cf 456, 65
fcot to en 2oto woiss; thoeneo Sowth 4° 32 51 Lazs,
1722. 25 fos2, mows or loze, o 2 point in tho Sovth
line of said Horthvest qusctey of said Section },
dictant thoseon 614, 85 foct Westorly from thoe certor
o? caid Seetion 1, coztnizing 11,45 aczco, more op
teas. ’

ALSO EV.CEPTING THEREFROM tko gas, oil cad
ccal oighta {o aad 2o the proporty acquized by deed
f}'om. Szn Pedro, Loz Asgeles amd Sait Loke Railzoad,

TCGETHER with 2 sigat-cf-way for rocd surposes,
wmeeting Riversids Couniy saccifications in widtd,
alcag tha lino of the presextly czistizy Acrojet-Gonorzl
Cosnoration roalway 20 showa on Exlubis "A* astacked
Lasato.

Tho chove Gemaiced nuamises contzia a cat aves of
185,02 2¢craz, wove oz leao.
. RENTAL, TIRE: L0 OPTION TO RENEW: Tia initial

A i
LZTAST

[

lease ghall Bo for a peotad of Gve (§) yeass, comesencingy ea

P

P 4
v et Ob el

the 138 Say of Augast, 2960, aod omting o the 31at doy of July, 1985, un-
lcag this Joose sieall sooner tormningio ¢ bereinafter providod. Lossco
cLoll o=d koseby promiseo to pay ac xont for the demicod promises, ccrafe
sunucily Iz edvazco commmozciay with'tho aix months I?csh::iag tho lct cay
1940, and for cach sabsequant sik raoaths therenfter during the
tomz of ¢he within lease or any oxtencion or rorowal thereof, ke sum of |
Two Thousead Five Euadred Dollars (52, 500.00) on tho £ixat doy of cach

suex povicd of olx rsoatha,

-2.

ORI S 2L,

e —

AGC.D000000032
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. rected to Lasoor, postcge prozeid o dellverad poreonally (o' Lassor, not

’ the cama monnor, that ic o aty, by wriiiea notico from Ilessee dirocted

T BELB LD LN SN S

W TR

{2} It {0 Lorady uadevstood and agrosd that lecoce shall havo
acd Is heveby piven tio right to ontend tho tarm of the within ledso, upon
ko torms ard conditions cad at tho come reatal, for o {iraet ogptloa povicd
of five (5) yeara, commencing on tha 15t day of Aupust, 1968, and centlmue
fzrm o) tho 31at doy of July, 1970; a=d iz furtbor glven tho right to oxtond
tho zaid leaco, vpoz 1ikeo temma cnd coxditlors and ot the cﬁmn zental, for
2 secoxd option posled of fiva (5) yeoio, comeoacing on tho lot doy of
fesest, 1970, 224 comttauing vztil the 3lct day of July, 1975 2ad ic furthor
givas tho vight to oxte=d tho n;ia lcase, tpon ke tormo 2ad conditiozs cad
ot tb: oo gextal, for o third ortion period of five (5) years, commoneics
oa o Ist day of Avgust, -&975. and cotnuing umil the 3lot day of July,
1629, Said firct optlon shell bo exercised by Lesseo by writtea eatice di-
13:;3_&;; ciuty {60} days prios so the exjiration of tho inmitizl teren of tho -

within logso, axd cuccessive antlons cinil cach bo exercizcesd by Lesseo in

to Lzaser, 5osiage prepeld or delivered parconally to Lessor, not loss ttan
sinty (5C) Cays 'p:ior to the exniration of sych cuterded torz:,

3. OFTION TO PURCIHEASE: Az fuxther comsidarzien for to e=o-

cetlen of t::.o woithiz lepso, Leossce skoll havoe eod 4o heroby plvea the risks
oxdopticn to purchese the domised promises at eay timo prior to tha 3ot
doy of Sy, 1920, =t ¢ price of Se‘vea Hundred and Fifty Dallars ($750,00)
s aeve, Losseo’s option to purchese the Cossised prorizes skall bo
cuzrcized by Lesace by givizg to Lessor sinty (60) days prior written
serico, cidressod to Lascor oo provided in Article 14 keroof, whorounona
sizy (&6) doy eacrow okell be opened ot the Titlo Insurance and Trust Come
somy in Loo Angeles, Coliforaic, axd before the cloging dato thorefor,
Lezzes cazll bo provided with a prellminary titlo report which, if the camo

93.

* -
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i5 catisfactory to Leosce, okzll bo initiclled by Lessec’s duly authorized
corsouate efficera §a tko oveas of 1ol acecplaace of any iafir=ity of title
Zeisd to cxiat vpoa tha domiced premises, wkoreupoa Lecace casll dzpoait

in cuch eserow coch fa tho meceszaty amor=? to pay to Lescer the purczase

- price of cuch lend, Tho zcteal 2erezze akall bo determinod and ayreed

wsom by the parties hereto by meons of 2 survey and the perctaso price ch::l.l
be thc numlor of cores dcte'r::x'i.ncd, iiniied by tho prico of Sovea Huudred
¢4 Tifty Dallass ($750.00) gor cere, o 20 course of cuch oscrow, tho
custorary Buyor aad Soller, (Lessco end Lossor, rosnactively, horoin),

oxpennas sholl Bo apportioned betweon tho partics kozeto, £ beizng oxpreasly

- waderstoad, Bowovar, thot the cost of such purctaoa of titlo fnsurance obholl

Lo paid by tac-Seller, the Lcs:;:r bereln, Looseo sgrecs that i it purchisco
ooy of tha fovencinyg degeribed premiscy, it will purchzoa cithes all but oot
lcso ¢aoo 180,00 :‘.cra.u. wiich includan cll of Lecsorn'o pronesty lying within
o ertheveyt quartor of Section i, Yowaship 2 Souik, Raage 6 West, Saa
Scx=2viine Beso cad Movicic=, citected Iz the County of Rivesside, Stato of
Celifornia,

4, JISE OF PREKESLE: The demised promices may o used for

gezeral raenulsgtusing, includlng processing of oxplosives nsd gtosogo
Lierees, 2ad tae azoombly of cinlogiva-lozded welnl parts, =23 for 2oy ‘
¢l mernases pormitied by S oppliceblo rules, rogzulptio=s, osdincaces,
Iows £=d ctatutes of 2l govermnexnts! bodies o 2aencios having jurisdiction
saeeclor.

(2} The term of the within leace stall commensa wacn i kas
smiined taot the zoning of the dernfocd promices will oot preveat
250 wze Zoo the purposcs deozacd nacescary by Logsoo, oy ween thers ks .
veea & vavience grasted for vse {a nccordanco with tho wishes aof Leossoe,

Lo waca a permeit has boas izaucd by the cognlzaat cushoritios of the Cozxty

LR
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of Riversido, Coliforzla, for e conduct of busiacos by Lescao on the deralacd

praciacs, In the event that cuch zonda s not granicd, the Leaze dated Docemo

r

er 1, 1957, by =od botwaen the Sirlnglellow uarry, ac Lescor, asd Ricem

Zzuufoctering Ccmm..nj, 23 Leocoe, and thercaftos ssoigned to tho Leacee

o

e

bersia, ehall bc cad remaia io felt fo:cc a=d effoct but 221l bo deerzad ca=-

.{ccuc& {2 the ovoeat thzt such zaxiag {o sr:.ntod by tho cozntlzaxt authoritics of

1 ' tho County cf Riversido with vagract to tho cren deoscribed in Asticle 1 bereof,

(®) Zcsoco will not uso o allow tho domised promisos to bo uwsed
Zor any {llegal purposcs or for cuarrying purposed. Lessca will, at it salo con
cemaply with 2l the requiver=eats of oll hiveicipel, Stato c=d Federzal lawa, ru.lc]
zad rcg:ln.e:!oas in force 2t 2ny tizco duricg the terma horeof, or azy extczsica
or cenewel thereof, pertaining m e cozdition end uze of the cerm:cd presniscs
. (e} lccoceo covemanis cad ogrecs that it kas fzcpacted tho dowmised
promises, that i lmows the condition thercaf cnd 2ecopis ox4d promizes o5 bee
izz szticiretory 2ad thet no '-c-r-cscn.at;cz as to tho condition therecf, ol kere
in cpecilicolly c:p:esgod, bos beza mzde by Lector or thelr cgexta.
- {Q) Lecoes acknowlodgas that it knowe that Lessor is iz tao auarsyis
tuslnecs and ceots off ﬁuarz-y blasts Srom time To tinse, hewever, Locsor a;-;rccs

thot, doring the tarra of the withis loase and senticuiag throvghent a..y cxersion

§ or sezewel thercof, tnoy will oot leaze or udo ny proposty owscd by icszoz

i3 the vieinily of the leased premuces for o purpo3o that would gezaratae zcisas
litely tc jeoacvdize ke tonancy of Lessco on proyparty le;scd to {2 horausdar,
s. TAKIS: Lecgeo oorees to pay all tazen, cascsemonts, rates o=d

crzeaes {21l of which avo hareinefier reforred to as “impositioss'), facluding

s

¢t U=iled to 22acoomeonta for peblic immprovemorts or benelts which aro

¢

-..

scassed, lovied, confirmed, fmposed or Become a lion upoa tho demised

1

smizes or boconte payabls durizng tho torra of the within lease and 227 eulcae

(%3
s
l.\

:icn o readwal thoreof, provided, howovor, that any impositioa zolsting to o

©
'

. ' AGC 0000000035
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Sigenl poriad of o toxdag autkority, 3 part of which poriad 13 incleded withes tho
ez of s Llozso or gay extension or renoewal tuercof and & puzs of which g
izeludad Iz ¢ period of tima cither beforo the corarmoncement of taia leaso or
sfer e tersxination of (his lezco, chall bo adfested 22 betweon Iossor and
Lesces oo (2ot Lessor will pay back the porties of cuch {mpesiticn not (neluded
withla o tewra of thia 1ease or-aay cxienoion oF sonewal thercof,

6. IMSURANCE:  Lessor ohcll wet bo :u:paact;alo oz lizblo for any acts,
fziuvry or Eamego to pc;om. thfnos or prozsmty in o ypon tho damisod premisc
cauecd by 2o act or oralacion of Lé:ssca. ity agonts, employees oy corvaats and
Leasce agrees to Indemni(y Legsor and held it ;ka:mlesu of aad froc irc;::\ s
clzims anet domsarde fow Injurles to parsons or property arising ovt of tho use,
misuse, neglect or oceuzuncy of cald premizes or #ts sppuriencsces by Lessas,
exnd Lesceo shell,. during the term of tkis leaso tnd ooy extezcion or rosowsl
thercaf, roaintaln Habitity inguranca protecting Leacor agaiast zay suck loss or
clzixa, Xosseo shril provide, of its cwn cost end cxposse zxd 2t no cost o ox
pease to Lesson, inswrsnce a (2o saininwd smouats of Cze Hemdred Thoasa-ﬂt&
Dallars {3102, 800, 00) for bodily dammnra o Injury or denth of ozs person, Twe
K:x:r.":.:cd cad Fiky Thousand Dollczs {$250, 60O, 00) for bedily injury, dazaso
or Ceath to zore thea one person, ond Fifty Thousand Lollars (550, 000,60} for
€aiiags o propesy.  LooGoo agrecs thot the above incurascs ciouals chowa
smo minimuem aonounts oxly and <Zo not lirait tha lability of Yassco. ‘

?. F£ELEASE AGRESMENT: Each of the pariics beveto harevy relexsos

cnd wadvwas fis gights pazinst the thor with yespect to all Hability aricizy out

e Loz of oy damsge to immprovements or bulldinge or the cozicnts therack

1
43

used by the negligent cct or £2ilure to nct of the other party to'this leasa,
l tuolr vespoctive oificere, agents and/or employees, and oach narty koreby

waives 2 rights of cubrogetion of its ingurcnce carriors in comnoction with

sueh lous or darmage,

v6o
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23, 'i‘!fls Azticlo 7 imay bo cancelled at any timo by cithor zaxty
Sivimg weiitea potico to tho ofiiey, otatlng wien tiroredfior cuch cancellc-
t2o5 ckell be offcetive, by meiling a2id notico by Roc!cto?ed lail properly
cddecsced to such pariy ac provided ia '.*'d;:lo 14 hercof, falling of such '
zotice £3 efozesaid shall bo cquivalon? to dolfvory,

Q:) If shis Asticlo 7 1o ¢c2acolled as horalnzbova pr;wi.dod, it
chati Lo aull and void with raspact to 3ay lose or damage sustzinad or
cceursing afios tho cffective dato 2od tirse of Such cancollatioa.

.-

8, IMPROVELIENTS: Al improvemozts to tho demized prezalses

ocazil Lo at Losoce's colo cost ad cupeaso, Tide to oxy improvemexnts, {a
or ea o doised prexises c.:r:a'dng ugon exriration or soonsy torrnization
cf Sic form of s Joaa¢ o any oxtension or ronewal thereo!f, chall ;‘rc:t in
Lezsov v3an sucrandor of tho cormlced wromices, previded, hewevar,

Lecsea at i3 oFiion mey Temove, prior to cuck cusrexder, axy part of {ta

fazghinesYy, ﬁ:ﬁu;es. ool o2 ecuipraent but ot asy cther impi?f.ff::"-'
{cy Lescor sprecs that Lossoe =2y, ot Lesseo’s solo coct axd
errensy, constomes and maintain for tuc term of this lezse, and 2ay cicae~
:.::::.::.v renaw) thoreof, water wells in fc}:o Rortawest quarter of Secticn 1,
2e oty Wi x:smp: and wetos tanks axd piga lizos f-oza g2id wates ta=ks

o (o horela domised promises, toguilor with other approp inte allache

s=tc, =1 of whkich chall Do gitucted on property row owaed by Leccor, |

——asviry

DY Lessce agrecs to fndemaify Leosoos and oove lesgor Lornie
Lous Jwoxa oMl licas and cleims of Hea cud cll othor lability, claimms ond

domznis asicing out of any worl done or mztesial cunplied to tho domised

-
[
[
M

‘

it
t:
[£]
Q
[

3 the instaice of Lassco, and fro= 2l acticns, oults axd costs -
o2 peds instituted By cay person to exfores any such Mon or cleim of lica, *
22ubility, clairm or demarnd, tojotker with tho costs of puit oad rossozsblic

stcarney's fees fzcurred by Lesoor in connoction thorowith, Iascea skl

=

.
o
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1 g sornsit Loscow o its spont right of antry, cubject to govoramot socurisy

2 roaelatic=a 'ov“t'.zg Legzoc'a toczney of tho proparty, to tho promicoa of :
3 sgasozable ti.:res to post notices of e.-u-rc..pm.aiblliu for plterziloza, ree

4 % toiva oY cons..ructio:s by Letoeo to or ¢ o.&d promizco,

5 {c} Leacoe choll mot permit aay weste o cubatantial ckznzo to

6 the contour or condition of tho demdsed premiscs oxeopt cheagos requived
7 § %o copntruct anmts -cason..bly reloted 2o tha in.e::écd cco of tho

8 ! da-'..sc.lpremw.

0 | 0. ASSIGNASENT AND SUDLETTIRG: Locsao may permit others
10 20 ©5e the deanised promisos or ooy part thowee? or oublot to recponsible
1 cn2als wien sueh veo oF Gu'uxe.t.n" iz roznaomsbly !ac‘.éc:::.l to tho Intanded

uzc of tho camloed promisco, prcvidzd. hiswover, cuch use or cublottiny

13 shall 2ot velicve Lasooe of #io lizbilitics or responsibilition to Lascor undor

i

ko®

14 coxyprovisien korsof to bo poriormed by Lescoo.
15 i 15, PURLIC UT!LI'EY IARCES: Lesceo agzeos to promeotly pay :
16 ow couse to ‘cé sald 2l charges fox disuosal, waler, Gtoamm, sSOWevs, UG,
17 etricity, ligae, hent or poocs, toleviions or othey gervices used, rendere
18 E ¢€ or supilied upon, to Or ix conmceion with the domised prozzises througae
1% ¢ oo G torm of tho within lecce o=d =y cx:on::ion or venewal thoreof and :
2 [ %o infoxnify Lespor a=d covo it hazsaless agaiost say Uebility or comages )
n s iz cuch aecount, Losseo ehall cico 2t its cola cost and expomsa procuro :
22 ’f smyandcld accoéaa‘:y pormails, ilcenses or othor authorizations socuirad :
2 r For o lawfal and proper ixoteilation, uco aad rmalntepsace wpon tho demised

' : nre=isces of wires, pipes, conduits, tes and othior eguinmens sxd

; ziniizzees Zor vey ia cupplying ony such sarvice to ar.d upon o damised .
% . soemaizen, - :

.

2 ik, CONDEMNATION: W, curingtho term of this leaza oF ooy c=-

tensien or rezewal thereof, the oatirs or o cubstartisl part of tho dosciced

.y,

ST ey

1 S N - . !
. i i
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premises chall bo taken i azy prococding of eminent domein o7 condemzas

tiozn, this leace axd a1l #igkts, title, Intervect, dutles oad oblizations of
Losses heroundor, except say lichilisiec, debls or claiman therotefoTo fne
wweed, matered, ‘or oniotanding ac the casc may be, chall cozse and como

an end o $10 offective at¢ of taa condammation award s such progsade
imz. Any guch avard chell be c.pz:a;&enad: o . . -. S AR
- {#§) To Loozor in on amount represonticy tho pro- -
poctienate valuo of 5 land, not fncluding the valca of i
provemazts, .
{2) To Lesseo inon cosount reprecexting the pro- . |
gartismte value of rsprovemanta. :
{a} If, Curizr tho term of {1 lesse or cay exteasion or zZeoawe
2l tkexcof, a portion of the domizod pramises chall be taken io any pro-

czobing of eminent domands or condomestion, thera chall o & progortiossto

abaterment of oz ventzl to Lo xid by Locseo hercunder,

12, RIGHT OF TERMOVATION: Leogscee chall have e right to tore

223

exioonny 2h3s loane on or oitar tho axrn.-::-...im £ the fixst two {2)'years of the )
teres Rareof unon the giving of civ (6} roonths? written notico to Lesoor
c:-:.-:.*::;.r;-!a" to tho voutal poriod boree? and ouch torminaticn chall ba
clieelive oo the axpiration of the first fLll ol (5) moathe® rertol pesiod
fcliewlzy sueh netico. ’

13, MISCELLANECUS COVINANTS: Wherever in this loaso the

Lenma "improvenients' appenes, cxcept tho wozrds Ypuklic improvomozta®™,

22 zhnll kg construcd ¢o moan the eatire structure or structurss, or any

Zoviz thoveof on o in the dexviacd premises, wkich oTe «t:«:t::..:‘ax-‘:t-:‘.‘t:ci~ ot

Lesace's eapanso, . -
{a) Itin fnr‘.he: covanazied end cgrocd by and betoroas tho

eotios Raveto teat the covencnts axd zgreoments kovein contaizod shsll

M‘

ng
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12
12
13
1%
15
16
17
18

19

21

‘22

2
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BEP™ wesae * waW LIRE fo bl TaoBE &7 5L 0,

[ Xt 7Y
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- .

ind =nd inure to the bensfis of Loeccor, §io successors and asgiyna, ond
Losscee, is cuecensors and nosigns, previded any sogquired coazent to any

casimement boreof shal! bo bied ond obhizized o5 horelobofore oot forth (a

the provisions of Article 9 bercal,

34, SERVICE OF NOTICE: £l notlens, domands and sequecta

wiicl oy or ave zeguired to o given by oither party to the othor skall bo
fawrltizg, All motlces, domnzeds 253 reguasts by laczor 0 Leosces shall
G coxt by United States Hopisteved Mizil, postago propaid, or by porsonal
Eativazy o Loscee, sderessed to Asrojet-Garoral Cosporation, 6352 Norta
Iovizndslic Avoawo, l;:.-\:an, Califotaiz, ox ot cuch othov plzce 235 1ossoo
woy o= time to timma desigacts inwriting to Loodow,  All notices da-
=ox=s and reguests by Lazz:cc; to Locgor ahall Lo cont by Uaibcd Etztoy
Raogistered 3a8l, postana propaid, or by persoasl dallvery to Lassox, '
ciélrosaad to Stringfellow Quarry Co., Post Office Bax 6, Riveraico, Calie
Zorpis, o at cuch othor plzco o3 Lessor may from timo to timo dosizasto
i= writing to Lagzce. .

15, RECORDATION: Tae parties bereto furthor cgroe 1388 ale .

ousk - tho within 2oase is aos aoiccetad o cuch musnanor ag to make &0

| gzma cliplo for recordation in the Offico of the Comaty Recoxder of the

Cornty of Rivarsido, Siote of Codiforniz, ia tho cvont of the eloctiea of
ciler of the pardies go to €o, cxch shall cooparcte §n the proparation,
suscusion pad recordetion of 3 Mozsorcadum of Lease, tho cost asendons
e oumon to ba borna by the Fasty roquesiing the recordation of sueh MNewmo-
womdun of Lesco.

IX WITHRESS WHEREDRE, tho parties herelo havo oxcculad thly instrue
woat 2o of tho doy and year fivat above written ond affixod tho ceal af the ~ |

ol

K3
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covnarate pamty, c2id corporata party cetag throuph it offlcers theroucto

CU . H

. .
- . . - . AR |

<y acthorized, .

W ew . STRINGFELLOW QUARRY CO,

o ' . By /ol Janec B, Stringfellow, Jr,
g Jazes B, Strisjicllow, Jr,

By/nfE, Moe McCook
v o+ BB Meo KeCoon . -, L.

Sy /s{ Lawrerce E, Nutt
R tawrouee £, MNutt- ’
eret : "Lossor"

-

LT AEROJET-GENERAL CORPORATION

{Saa1) L L 2y Jlal A X Rude —
. 4, #, Ruco, Exmoutive Vico Procidos:

-

Ev ‘g 7 :z: B‘I lnghap
T, &, Zochas, Seerctary

"Lessee”

-wlla
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wtau.cm ‘Quarry eo., a partnorship, covering, . ’e L
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L ¢ amom 1s. decirous of anawtmxg to -
5. and mm 18 desivous of accepting en '
w&mm of mo.zmts Loase with Strinsfellos Quarry =

. PO

: ce.: Msm 38 desirous of poiling and TELEDTIE

R AL ig ﬁsémua of purchating 1tens of paraonal property o
T sy \H * - .

oKX ».mm;éﬁ bolowt - N T
3 JRVSEL u"s-

,;.., £85 nt ot‘ Leaue erd Sals of P P
i (n)i AEROJE? nerobdy agreos to seu,faaaiss. Lo

RS

; (11) to the extent of its :.nt.eract

8 u of %5 right, title ond interest inand vo - .
s tmnt mmvmnm in or on leaced prenises

referred to as "Yenant Ilmprovements®), in-

ﬁkout umeanon ‘tha rouo'ci..gs hmty-rour

)“" ia m or lhleh sevanteen: (17) usy be 1deatifisd

ﬁ!’&tﬁs m‘aﬂ and om“ uwmmﬂz. Iﬁ is
PRI F K
T ,f £

N ’ $IRLESE. and oeroed that AEROJET'e Sntorest ua the

‘ _i-‘ oy
Pl Ry 2}% gprovmu 18 dafined in.tho Lesse amt. in -
i Fgﬁ‘ﬂx* pamsotion, Artiols 8, "Im;mmts of the Lease
;.“ TSR ~~ in parti. ¥ e o
. i Srrdiachd R T r
R LAY :npmmnts 'th the deuived premises L
: 43 ohall w at Lessce'!s solo cost and expenss, =
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,;:.;,, ,’ y}* *a*"*"" 2e8 exioting expiraticn or sgozcy
z; lg Seinetion of tho Dorm a0 tats Leoto o0

3 wm ocxtonsion or rene: .31 thorcof, oknll vest
4 5 4n- Leosor upon sursonder of the dordocd o

SPL sen, provided, howover, Lgacco ci its T
.%oy «»eton may rewave, prior €s guch surrender, - .. .
A,,;‘,-‘ iy part of its aachinary, fixtures, eoou or - o

e q@ipaen t but not eny othor’ aupmenmte T DN

S .3*'_“'1" -;3” (M) au 1tm or pernoual pmem
‘Lorke < Apponr!u Ho. -2 uttaem hmto and’ mode n°’

iy ..'\ e ‘, N '1" ! i e; - '. ‘:
ﬁw In ocnnlderation of tho

f.0f the Lease and Tenant Improvcasnts, and the /-
ATy .

3 ‘jugt::wége above !.nucntcd puaoml property, TELEDYNI
a5 - o ” 9907 AEROJS? tho oua of $160,000.00; $18,000.00
g AT A S hby TELIDINE on the Closing Date, 98 hercinafter -
" Aains g}” & the bajance to be patd; purausnt to the ,
3 ,}’wmnow Hote, yhich 1p attached to ehis . i .
Wm. s.mmaamnhmor. R
0% aro an acdition 6 the fimsnotel cbligations
mmns wzcY the maa. ord the parties agrao',
3 wnt of. 9180.000.00 10 %0 bo paidd AEROJE?
‘?“or TELEDWIR'S uoe ana ocnupmy of tho preaiseo

g : -
ytror 'W&‘ﬂmamente. P

i
o
(LI

f,

mﬁﬂauromu, a publo, eorpoaaﬁen of the Stats

'-},E' nr t‘

8 cénfojgnm » dopy of ubieh 16 attaohed horoto ze
S Appmu: !Io. 4 apd made & part horaof, The partiea horeto
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_ ;rm a5 tho thves crocotngs for venteular Eraffic-

I ; n&j‘?" Boress the Hetropoliten Watar District of

o ‘i%umﬁ Qiliforniats property doooribed fn and coverad
;'j\!::;& oo by the ﬁmn Agremeent for the torsm of the Leass, in-

el

g "3}‘91@11:&3!&7 extonalons theroof, snd for @ perpctual tem
A mmmwmm e optien 0 purensso

mmmmmmbymm In tho event .
':.: ;‘f thot meamm i conveyed to Bm:\sfcxm Guarry 00.,
R :

g .,.%mmmgmu bo granted by Steingfollou Quarry Co. the
g miuf;i:léh'ﬁ gc ﬁsa tha readuny ond croaping for vohdaular t=affioc

'*. o, \4'\:"', . .

“ iy M tho M-'a of the Leaze, Smoludinz cny estenoloms thereof,
,3 ;'.: {f:?ng Stu!é..‘snm Quarry Co. chell sgres to tiancfer to
ALY
iop :‘ﬁxmmwzsnn » t1t10 and tntereot in avd o
'ﬁ.: .n,\. 1

‘-"»'é’;“i?l $et@ gaGimnt upon the exoratge of TELEDYIE'G option o
: %Md@ doutacd promtoes. govered by the Losoo. TELEDENE
L :\fi\ b m;;be obligated to pay. any ooparste or additiomsl

‘ ’cﬁ{%; - ﬂ“ on uith s'uspest to the ude o conveyanse of Sush .
g -' ot ; ider tho,Jeacs or pumuanﬁ to_tha exaretns of tho i
m theroin or othem 2 .
Q‘_}. '7* pesentations and ﬁa ntien of : "m A
pe:ts ond varpanbs the Pollcuing (tlua truth

ik iia nanﬁé‘#y of phich sboll sonstituto a condition proccdont

:,*L i '!m m'ﬁ obligation to 62020 tho trancections cot- | ’
1} ‘ ng”iy this Agresment in nesordgnse with Petvgrmph 7. . -
: : )j‘:’-xt u?im leasing foas Stringfellen Quarry Co.
"3” rama ta 1] W‘} um.ar the raase, the - . _
A y desorlbod therospy it

T ('f, SRR ). fl tm, acamto. oorveov and cmplatu eo;xy

N A3 -
% u men. 13 mmm to. this Agrooment nu
o AR W - o '." .
R W e A PATY Paxibdatile - s . . .
iiasriosd P SR
:u..o- Ll :JS wljn ’ )
:?n mﬁm«huﬁ' o £ v é‘ Wy . "
nvmvmm}}&m‘ g‘a}‘?& i, ‘»; 1‘ . A L " i
4 R AN . .
PR A M ‘:_;Q:R
o TNy ey erep—pray v vour
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“
-

(o) There exists znd.has been no deranlt

fomamo or obgervance of any oovenant, agree-
.’\‘.
1 tion, provisicn, or uondition to be kept

)
;_?g‘;:,copy ot’ r?e Iicense Agreement, as amended, with the
' I

&'
ULy
- 4».‘(. L) ), [P
I
v

tropoutan Water Dietrict of Southern California, in oo

_ cpemt:lae only 1f 'm.mm ansunes the o -
2ement batween ABROJE? and the Hetmpolitan oA

v “‘v
*‘ 1ot of Sonthern calirornia. .
N ’ 2
% {‘ ,1_’ *’ (e) There 1a and hes been no default’ in the . :
ey .' tt“ RN
‘,’\)‘
v Fag R
&) : ﬁ;,l. %?ce‘ or ohservance of any oovenant. agreement, o
¢ .1 TR E"

; ‘zbl&ga%cp, provision, or omd:l.tion to be ‘kept by AEROJET
'é . p(.frﬁ‘ %amxs and ,proviazcns of said Lioenae Agreement SRR
+ 2K . . '.’: ..-“. ..

Frap s: 9on:sma in thias. 5ubparagraph {e) shald = " .

.(tive only 1z, 'rm.mm aeanmes the License .-
betneen ARROJET sz’ the. nacroponean Waee:- S

, "“%ﬁ,r Boutl;e;n'canfomiq. g ,:.; .. S \

\ ‘ ’6.5‘:3, ) .I t) mo ummioauon aystems, watcr systems,

R "\- gwqgfa.ir systens, butaiie. gas systems, electrical -
m S fite w;g ggup proteotion ayatems, ‘2ir donditicner systems '
;- L ggé ‘s-nyaued and ;hunidity control systems whez'e 1nﬂta11ed
3}2‘*" i {g;n;' ‘;m‘.bhe demiged preaises oovered by the Lease are

T —
mnuaun«ra.u m
SIT WA MANVG. 3 "

OFVEALY RIMAS SAMO -
., .
+ Y L T
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,:,.5 W&&OW, mmotmmm

’* “ucmt ‘Agroezent with Kotzopolitan Yater Distrist of
ammn Talifernia are free ond olénr of all Mons,
mwn, chargss, sornditionn sed any sdverse olatms

‘. g ‘hﬂ”m

: - (1) Exsapb as spocifically provided for in

i dapasagphe (£) et (6) of tho Pamgresh §, tho

. FopTereRYAtions end worrontied of AERGIET chall be trum

‘-, o A mp: the Oloaing Date ep thoush Buch rapresentadises
‘:Jim mm wore.vndo on and o6 42 ouoh ms,

N 8¢ al Vi ATROIET
" Excepd ex wxpresely Bot forth horein, AEROJET hag not

m any Mw. reprepentaticons or wvarrantioes es to
ehe condsgion or state of repoir of tho domised prealses
WWW&WwWMt Improverants, and
W W gubjoet to ASROSET'S exproas anmmtﬁes

‘,Wﬁt mh qgvmma ond mm&s hemhy ‘canstituting
e Gondtagp provedant to FELEDEAR'S obligations to eloso
" the Wm:m amtemplated by te Agreczant in

" W vith Parpgroph 7 herest.)

s o . e -
Ii-
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.:'":-" "133% (a) Prior to the G1-+ing Date, ARROJET
ﬁm combent of Lsugoe $o the amadgneont

v;*-é’(u Wmﬁ with Parsgroph 7 hersef.

“:.. -2 (p) Ustsd Joly 15, 1965, AIMOIET chell |
9 m ‘zerutoo the porvanal proparty desopsbad tn
g W%. 2 stbuohed horeto and the Terant Tuprovenmts
¥ aed eiitines 10 @pley Guard Gn the devisyd pruatoos

58 Zenthory Celiformin aud covared by the Ldssnae
3 SRR VIt & pitlle Gorparatian.
R “ﬁf Qionipz: oo Clusing shall cccur o a dsto

< Lz VR e ﬁ"
s };fmi &g&m BEYAD, tha dato tho garties ousll have rocetved
- 2700 i B Batrapoliton Untos Dhatriah of Beathom Coltforssa
e e 1w Quarsy Co,, 28 o 9002 My dey
.‘;}“"?} e :a A LR )
—a%‘ &Mﬁm thot TELEDENR =411 rocoive an easmt
';ﬂjumm 10 Pavperaph 3 bereof, Suld date s refarsed

.f"i‘l 7. to huraln 28 the (soing Pate”. The Closing ehall tske
i . §loo8 % It00 Al &b tho offiess of Irell b Hanells,
91?1 Hllghire Bovlovand, Boverly Eills, Galifornis, or ut
'., '1‘ Buch othgr 1ovation 03 metuslly agiecd t5 by the parties
bersto,
. ¢ . Y (8) Ab tho Olosing, AGROJET mAll dediver to
. it o ab the atseotion of VUWTE, to a vhelly

't

uwomtes .- ¢ oYt R

o wdsegas, 0 NS 3 st
SRVABLY GLLBL AR ;T u:f’_‘\‘& +

oot PR TN A

N S, »o

,_.'x'“ ':th{fh"iif

- pr ——— - -

GRETE

L - e e
e ’2& ;
< x N
)u“,..-.a,. J‘,,.“ 9
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'4‘.‘ e ¢ e '%‘*.
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y of TELEDYNE, the following:
an executed Assignment of lLease -

iom attached hereto as Appendix No, 6)

W e (111) such other dosuments as are necessary
té qbtaén for TELEDYNE {or its wholly owned subsidiary),
-+ 811 or Wm's vight, ‘title and interest in and to the

'»meamﬁmenem betueen Netropolitsn Water District of

caluom&a and AEROJET until such time as sald

y 4

.
124

.\;' '*-*If, {(1v) such other dosuzents as are nocessary
~%§'§.§f”{ which must be exesuted by AEROVET 4n order for TELEDYHE
‘ ; to obtain the casement dasoribed in Peragraph 3 hersof.
4 (b) At the Closing, TELEDYNE will deldver to
| AEROJET jthe followings
(1) :a certified or bank omshiert's check
-ar chegks in the agount of $18,600.00 and the Promtasory
';?rm ‘P?"“ amowit;0f $162)000,00, desoribed in Paragraph 2
A T : -* (41) an ecceptance of Asaignment of Lease
N uecutuz;.ny it or, in tho event that the Assigrment 15 to
- ‘: ’ .8 whoXly, ouned sudsidisry of TELEDYNE, by such wholly ocuned

[N

.“m ﬂé- 7

33(3) A1 taxes, asaaaomnta. rates and charges,
'bhe coat;ot utility services, imposed upon the

*fdeﬁqai!x?mnlcea covered by the Lease, and the rental

* payinaAbEivequired thoreby shall be prorated as of July 15,

« f.»- >, !h"- -

-".m R

L

» oy *ﬂ

"y ‘4{‘,4-‘]5,{‘5& ]
o\
ot ‘;‘\z g7 gent O
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Juah taxeq,,. assesspents, rates, charges and rental pay=
o Jmerxta at%rnneable to eny period after July 15, 1965
N "which havé been previously paid by AFROJET, snd AEROJET
-:« . shall pay to TELEDYNE that portion of such taxes, as8ess-
/. ments, rates, ohnrgea and rental payments attributable
& . to any par&ed vefore July 15, 1965 which are paid by
‘ ﬁ'“m -From July 15, 1965 to tha Closing Date or
' '*‘ terninatioh of this Agreement, TELEDYNE shall maintain
‘ * -and servioQ the personal property descrided in Appendix
R mo. 2 sgt_a’ghod hereto and the TenantiImprovements and
ﬁ,,,eumoy geards on the:demised premises. During the period
7 i Ff‘eomamix;s July 15, 1965 and ending on the Closing Date,
mm shall not incur any liens or encumbrances with

g ;é‘ 5"% @ of the mreoml propedty be made to a wholly
3 W@'ﬁ?}% diary of FELEDYNE, such assigrment and sale
WhaeY hotigelleve TELEDYME from any 11ability under the
: 'ra§ae, H1s Agreement;, or the Promisgory Note described
i m Parasntph 2 hereof.. .

8 Termination. Subject to the provisions of’

.»
o

Fo < -,
.\-‘,‘ in.-'» -u

; : . such other date as the parties hereto may
v L .r 'n
T 7 matudllyiagree upon, 811 adequate ang necessary written

.

>, \é

- 1’ ?aragraph 1 above, relating to the determination of the
“?3 i Zoging: fete, TELEDYNE may forthwith terminate.this
i s enal thout 1iability to AEROJET, except as provided
A ; .‘\_ . graph 8:, #

I“J"‘ e ‘25‘.'..' .

P! sy ‘m{ .

LAW OrPICKS
IRELL S HANKLLA

173 wyLaLL
.
oxvEALY L
T3

[N
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“ (b) If by the Closing Date AEROJET has
consent to the Assignnent of the Lease.
: ‘(e) In the event that any prelimisary '

I

B, z--.-title rmrt with respsct to the title of the demiased

.f:};{g 'ﬂ‘ y Heie
i; ;j premisea covered by the Lease shows any liens, encum-

",“ *' & branaas. ohargea or othor adverse colaims which mater-
3any adveruely affect the premises coversd by the Lease,
) the event that TELEDYNE shall eleot to teraminate
rth:u »Agr:e‘fuent in accordance with thie Parsgraph B, 1t
+{" 8hall have no further uabiuty for taxes, aspesements,
,_rates, m:-ges and rental payments with respeot to the
“ denued ‘prmaee coversd by the Lease from the date on
o ;; ‘which written notice of eleotion to terminste 18 given to
" ¥’ 'ABROJER by TELEDYNE, The exercise by TELEDYNE of its

. "-’ . vight to ferminate shall not relieve TELEDYNE from any

. . nauuty%ror such’ taxes, aseessments, rates, charges or
. rental pagments attributable fo the poriod cousenoing

./ on July’ 16, 1965 end ending on the date on vhich TELEDINE
. .. m’mn ayp,mom written notioe of its election to ’

'i " ' 9.; Covenants of TELEDYNE, TELEDYNE ootenants and

:r‘". i ! dgreés ﬂs’m 8nd after the Olosing Date as long mp there
rminz qy unpaid mmt on the Promispory Note set forth
as Appenf%.x Ko. 3, or AEiOJE? has any obligation or con-
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. from any responsibilities, claims, liens, loss or liability
:"~ which TELEDYNE {or a wvholly owned subsidiary of TELEDYNE)
- may murghy virtue of TELEDYNR!S (or its wholly cuned

. «w suhnids.qry'u) use and oocupanay of the demised premises

\"
Ve "-""

PR *"er use’ and osoupancy of the Tenant Improvements covered by

. u«;f ‘7 this abov‘h—-mtioned Lease or License Agreement, or the

. EIT;':\?O:!BOMI yroperty Agreed to be transfarred hersunder.
R . "~ {(b) To provide ABROJET with ccrtificates of

LY

" 'Msbility dnsurance evidencing that 1t keeps and maintains.
_ .. the insurance required under Articla 6 of the Lease, and
i ;_t : omiﬁqa;ea of property insurance evidencing that it keeps
bl and um;t'gina property insurance with respect to the Tenant
\;';.;’ Inprovmjxta in a minimum amount of $513,000.00 snd cover=
! iag the pgana of fire snd 1lightning, extended coverages

vaﬂginam and malioious migohief, Such certificates

Bh-qsll mnonne that all of the aforementisned insurance
pmuded thirty (30). days* notice of cancellation to AEROJET
anﬁ AEROJET 1o pamed ae an additional ineured.

' 8 B a (e) Bot to make any material alterations of

o

\'

[

PR T
i oo
TN
ey ,r%
i 7;‘:14' ?’"f
of T

‘
b3
9&:

4, P

S
,!

-

¥
A’

: i?m rgam the valuo of such improvements without AEROJET's
ii‘sior vﬂ&'en consent., :

a ;‘ 2 5 ‘»,{g 1{d) It shall keap tha premisss ocPered by the

ma'enant Improvements in goed opersting. condition

and rop&ii»’ {1noluding the rebullding or replecing of any

5 ot the sxdsting Tenant Improvements:which are damaged or

v auatroydab and shal] perait AEROJET or 1te agent right of

resqlatia;m sovemus TELEDYNE's tennnoy of tha proporty,
>, ab reano;xable times,. for the purposg of examining or
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v.ided, lmovox-. that TELEDYNE shall have the right
.I': ‘without obtaining ABROJET's oonsent to assign the Leage
ia : 2
o k% to any aubaidiary of TELEDYNE or any affiliasted corpora-

HpR; and nothing contained in! this Agreement,

s g %z' 1mp11.ed,c18 intended to .confer upon any person
. " w’e'ti?:%or entits other than the parties hereto, and their suce
f‘:‘.'i .cessors .in interest:and permitted assignees, any rights
e or remsdies under or by Teason of this Agreement unless
w ‘po atat'g&,to the contrary.

11; Possession of Properties. Possession of the
proporty ;trannfarraé hereunder shall be given to TELEDYNE

.; e :(,_‘_'r- mmnqgcop 1ts uhguy ownad subsidiary) shall not aoquire
aqy tibiq, to or property 1n such property until posseesion
‘has been. jgiven to it in sccordance with this pamsraph,

and the risk of loss or damage to the assets to be cone-
veyed hex'aunder by fire, vandalism or otherwise from the
date or qnu Agresment until the Closing Date is assumed by

LAW OFFICED =l2a
AL &
171 WILONINE lhﬂ-
STVERLY MILLS; BAWE,. |

.
1 v &,
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’;:i?{f;’.;jdotl not bo eleot, At shall have the right to terminate
. this Agreement.
" shall bb'z-eleaned from 1iability hereunder.

- Eture and_Survival of Repregontations.

In the latter event, all parties hereto

Neither

. the olosms ot the transactions conteuplated by this Agree-

ment on.the Closing Dato, nor any investigation made by

. ¢, or on behalf of TELEDYRE or AEROJET, shall mct ad a waiver

* 91‘ Any: cln.‘.ms. rights or demands wiilch either may have

.n,-." . oguinst vhe other bscauze of such qther partits representa-

. » 7,,1A

\‘;."izm ‘um, “mmnuea ahd agrecments contained herein.
ERRTETY Default.

‘»1 "paragrapl 2(a) hex;ept or ABROJET hap any obligation or

’ wv -continuiyg iiabinty under the Leaso, any one or more of

ng events shall occurs

..

'\(b) TELEDYNE ghall make an;assignment for the

benetit qt oreditors;
J(o) TELEDYNE shan file g petition or ansuer

.me&king ?omnizauon or arrangement under any of the

: e’\’z‘."'?f {ghe United States relating to bankruptoy;
e o Y
RE AR T <y
1 Jrdupdn AEIEOVNE's property oF interest agreed to be
. Mv"%;"fi':l‘ﬂ#‘_". 5 ; |
" PPl 48 * ‘
REil RELA L ol e 13-
oA B AR
é}'.’::' ‘.'“"-h'.;f: . ] \
RS 7;?:’1"‘*

If at any tims after the Closing Date
.. any. a&ot{nt» remaina unpaid on the Note desoribed in eub-

'(a) TRLEDYNE chall default in the payment of any

ma"’ gerved with written muoe by ABROJET or Leesor)
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) r;;b;- T

Xr) Default shall be made in the porformance

A" <

:‘"' “’ v - oy obscrvanca of any other covenant, agreemsut, obliga~

ot tion, pmgvuion, or condition thereby performed or kept

5‘)

' i by wn@m under the terms and pravisions of the Lease
S
Mno . 1) and such default shall continue after

theranm and 8l right, title and interest
in audrw the prgnﬁ.aee and Tenant Iuprovements
tely cease and termingte. TELEDYNE horeby

'-" daya aﬁ;gr service of such notice; and to execute and

. ‘deliver 4o AEROJET;guch instrumsnt or instrumente as will
:".“‘-'_«‘t‘propeﬂ,y%evidme termination 6f ite rights under this

" pgreemért as shall be required by AEROJET, Any holding
over bymm after the time within which it 18
requiwﬁ to surrender the premises shall be deemed to be

Lo, .,‘,‘ r - - -
e . Py 2 < .
worpemy v SRR «lfie .
'wuwgﬂ e Rtk
8573 WILBRE. RS 1 o~ 4

STVENLY Hl&ﬂ.
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ifi‘zf Notices, Whensver, under this Agreement it:

i "'",3 shall be ‘Wequired that notice or demand shall be glven
L -“or seryed by either party to this Agreement, Such notioce

A
‘

g :".“ : or demnBd ehsll be in uriting and shall be delivered
L . personally or by cortif:l.ed mail, postage prepaid, self-

.,sf aaaremd,, as follows:

S o &6’ AEROJET: Aercjet-General Corporation
T R 9100 Bast Flair Drive ‘
PRI &" . . El Momte, Califormia

YRS s ~  Attentioen: T, E, Beehan,
A T Corporate Secretary

LA 05 - PO TELEDYNES, Teledyne, Ino,

v S 12525 Bouth Dg Avenue
o ) - Howthorme, California
AR I - Attention: Prank LsHaye,

’ R Vice President
% or elsewgere as the respsotive parties may from time to

time designate in writing.
rer 15, Reeordaeson.' Although thie Agreement is not
. axeoutrm)m a8 manner te bo eligibles for recordation in
;": " the érﬁge of the Opunty Recorder, County of Rivarside,
2 < State 91.’, California, should either party elect to do =so,
' . eadh 525_8;1 cooperate in the preparation, execution and
'_'?‘ "T”becovdit%on of e memorardus. The party requesting suoh
T nenorandm ‘bearing the cost of rescordation,
16. Remodigs. The various,rights-and remedles
given to;or reserved to AEROJET by this Agreement, or

&’ . almed b7 law shall be cumuletive, snd no delay or
L omiaaionébr AEROJET to dxeroise any of its righte shall
* 'r bo cons-@ued a8 a walver of any default or acquiescence

AGC 0000000056



'.‘ Entire Agreoment. This instrument ocontsins
%2 e

dati¥e and only agrecment hetuoen the parties, there

: hﬁhsﬁscd herein all prior amd eollateral raprasenta~
o .

tsons,lpromise, or condition mot incorporsted herein
Ctigio k. ik

A Kxﬁﬁ% ; be dinding on either party. . :
e ':_rs.:'v'{:‘\: S i ” .

] ﬁﬁ;‘gf‘r‘%{gmm VEEREOP, the parties have cxecuted this

ST it
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17 May 1965

Lo,
Faehd

?‘

‘
N
0

e w ‘er"y Company
o &H‘i \0,, Box

f»mventdc. Californis <
% ..;?&t.tentm Mz, L. E. Nutt

/

s Qegdamw:

. .
In 2ccordance-with the prior conversations between you aad our Mr. Hogan
Aarojet is desiroun of eatending, for a oix (§) month peried to January 21,
1966, the faitial tevm of tho, Laas& {dated Auguat 1, 1960) betweon our come-
; paqies and covering the approvimetaly 185 acres of proporty known gencrally
;:z% ‘Acrojetis’ Riverside facility, .

M' '33 ;Z‘ th;p arzaggement i3 agroosble to you, end you would Jo indlcate by signing
" an;,l retxu-ning 2 copy of this latter, wo would than youtually understand thot
“the subject “Cé se would continue in full foree and effect untll January 31,
171966, suchilaftor dote replecing the otherwise torminal date (ef Joly 31,
" 1948) of the iditial torm, .29 identified in Sectlon 2 of satd leass, All terms,
.’ cofdittons, and options of the Lease would continue as prosently sct forth
: apd‘app:opzmm neotico ag to eny further extonsion of the aubject Leasa (for
“the svallable éptign poricd) would be made not leas thaa sixty {60) daye priox
_~to.the now axten&eé. terminzl date, or by December 1, 1965, ’

' We app:cdm yous maopen.t&on {n this mattor of our mutunl concern.
Very truly yours,
ARRCIET.QENERAL CORPORATION

D, 8, Perle,r . ) .
Comptrouer - Dovwpey Pl:mt

>

.
[N
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ASSIGHMENT OF LEASE .

AEROJET-GENERAL CORPORATION, an Ohio corporation, i

heraby sells, assigns and transfers to ’

a wholly owned subsidiary of Teledyne, Inc, {or Toledyne, Inc.), 2}l of
Aerojat-cenera?} Corporation;a right, title and intarest as Lassee, in and to
that certain Loase by and between Aersjet-General Corporation and String-
fellow Quarry Co., dated August 1, 1960, including withiout limitation the
.opﬁon ‘to purchase .contained therein and its intarest in. all. of the tenant
improvements in or on the demised premines co\;ered thereby; sald Laease

covering and affacting cartain real property situated in the County of

| o I ]
g*ma:g

19

Riversids, State of California and more particularly described as followa:

That certain real property being a part of fractional
Saction 1, Townskip 2 South, Range 6 West, San
Bernarding Base and Meridian, situated in the County
of Riverside, State of Califomnia, described as follows:

Parcel 1: Government Lots 3, 4, 8 and 9 and the
South half of the Northwest quarter of said Section
I, containing 161,09 acres, more or less.

Parcel 2: That certaln parcel of real property
located in the Northwest quarter of said Section I,
more particularly deacribed aa follows:

The Westarly 800, 00 feet of the Northeast quartes

of Section 1, SAVING AND EXCEPTING the

Southerly 568. 09 feat of sald Westerly 800,00 foet
and Governmaent Lot 7 lying adjacent to the Noztherly
boundary of said Section 1 and within said Westerly
800,00 fset. Said Parcel Z contains a nst area of
35,38 acres, more or leas,

EXCEPTING that portion of Government Lots 3 and
8 ond the South half of the Northweast quartey of said
Section 1, which s Included in a strip of land 200.00
feat in width lying 100. 00 feot meaasured at right
angles on each side of the following described contsr
line and extension thereof:

Beginning at a point in the North line of sald Seetlon },
distant thereon 1059.18 feet Eastexly {rom the Northe
west comer of said Ssction 1; thance South 8* 47! 39»

-l

W v U
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West, distant 457,81 feet to an angle point; thence
South 1° 24' 37" Wast, a digtance of 496. 65 feet
to an angle point; thence South 4* 32' 51" East,
1722, 25 fast, move or less, to a point in the South
Hne of said Northwest quarter of sald Section I,
distant thereon 614, 86 fest Westerly from the
center of said Section 1, containing 11.45 acres,
more or less,

ALSO EXCEPTING THEREFROM ths gas, oil and
coal rights in and to the property acquirsd by deed
from San Pedro, Los Angelas and Salt Lake

Railroad.

TOGETHER with a right-of-way for road purposes,
meoeting Riverside County specifications in width,
along the lina of the presently exiating Asrojet-
General Corporation roadway ae shown on Exhibit
TAY attachod 1o the Lease.

The above demiced premises contain a net area of
185,02 scres, mors or less.

CONSENT TO ASSIGNMENT OF LEASE

Stringfellow Quarry Co, ("Stringfellow™), Lessor in that
certain Leass dated August 1, 1960 wherein Asrojet-Gensral Corporation
(*Aerojet’}, an Ohio corporation, is named as Lesses (the “Lease"), does
hareby give written consent to the asaigament of all of Aerojet's right, title
and interest in and to (a) the Lease, including without limitation the option
to purchase the demised prerntiaes covered by the Leasg, and (b) all of the
tenant improvements in or on the demised premises covered by the Lease
to Teledyne, Ine. (" Telsdyne"), a Delaware corporation, or any wholly
owned subsidlary thereof,

Thias consent is granted subject to the following conditions:

1. That Telodyne agree to agsume and perform each and
all of the obligationa on t'he part of Lessee, to be kept and perf;med. at
the times, in the manner and as required by the provisions of the Lease;

- wla
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z. That in the event that the Assignment of sald Lease is
to a wholly owned subsidiary of Teledyne, such subsidlary, in addition to
Teledyme, agree to perform each and all of the obligations on the part of
Lessee, to be kept and performed, at the times, in the manaer, and as
required by the provisions of the Lease; and

3. That no further Assignment of the Lease or a.:-xy part
thereof be made axcept any pubsequent reassignments by and among Teledyne
and any of its wholly owned eubsldiaries, with respect to which nt; ’il.u:t.her
consent is required, or except as l;rovidad in the Lease.

Seriqgfeuow acknowledges that:

.(a) A true, accurate and correct and complate copy of
the Lease, as amendad, in contained in Appendix No. 1 of that certain
Agroement by and between Telodyno and Acrojet {the "Agreoment");

112)] There is and has been no default in the performance
or observance of any covenant, agreement, obligation, provision or condi-
tion to ba kept by Aerojet undar the terms and provisions of the Lease;

{c) The option contained in the Lease to extend the term
thexeof until July 31, 19?0 can be exarcised by the Lessee at any time prior
to January 31, 1966;

(a) The option to purchasa. contained in the Lease covers
the demised premises described therein, including without limitation the
right-of-way for road purposes; and

{e) Upon Teledyne's exearcise of the second option to renew
contained in Article 2, "Rental, Lease Term and Option to Rensw' of .:he
Lease, Stringfellow sha.ll. if requested by Aerojet, consider releasing and
discharging Aerojet from thoee obligatione under the Leass, subject to
Aarojet's rights to take over the premises and tenant Improvements as con~

secas «3e
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By
o

tained in Paragraph 13 of the Agreemeat.

DATED: August_ 13 , 1965,

STRINGFELLOW QUARRY CO,
A Limited Partnership

ey A G L /tcz;]’ >
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